. MidAmerican Energy Co!npany
PNERGY COMPANY e

Obsessivaly, Rolentiessly Al Your Serviee~ (515) 281-2779 Telephone
: (515) 242-4398 Fax

E-mail: paroy@midamerican.com
Margaret A. Roy, Senior Attormey

April 3, 2020

Catherine Chiccine

Attorney-Advisor

Environmental Protection Agency Region 7
11201 Renner Bivd

Lenexa, KS 66219

Subject: Council Bluffs, lowa, manufactured gas plant site
Citizens Gas & Electric Company Superfund Site (IAD984589093)

Dear Ms. Chiccine:

Pursuant to your request, attached please find a copy of the documents MidAmerican Energy
Company (“MidAmerican”) provided to the lowa Department of Natural Resources December
11, 2003. The documents show that MidAmerican does not have any liability at the subject site
(“Site”).

It appears that MidAmerican was named by other potentially responsible parties (‘PRPs”) on
little more evidence than geographic proximity and an implication that an asset acquisition did
not mention but yet somehow transferred manufactured gas plant environmental liabilities.
MidAmerican and its predecessors never owned the real estate or operated the manufactured
gas plant, much less arranged for treatment or disposed of the waste. MidAmerican was drawn
into this simply because in 1949 its predecessor purchased a company named Western lowa
Power Company (“WIP”), the sole business of which was distribution of electric power.

Below is a short recitation of the corporate history and an explanation why MidAmerican is not a
PRP at this Site. Relevant documents are attached. Where original documents were not found,
secondary sources, such as the 1950-era tax litigation pleadings are used.

1903-1917. Omaha Electric Light and Power Co. was the parent company to Citizens Gas
and Electric Co. of Council Bluffs (“CGE”).

The extent this parent exercised control over the Site operator is not established and the gas
production during this period was not found. (Moody's 1928 Nebraska Power Company entry,
p. 1 Exh. 1).

1917. Nebraska Power Company (“NPC”) replaced Omaha Electric Light and Power.
There is no evidence of Omaha Electric Light and Power‘é liability as parent to CGE, nor is

there evidence establishing whether and how NPC is the successor to the liabilities of Omaha
Electric Light and Power. Further, there is no evidence of gas production during this period. (Id.)
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1917-1928. NPC was the parent to CGE.

There is no proof of the level of NPC’s control of CGE. (Id.) No information was found that the
corporate veil can be pierced or that NPC so controlled the manufactured gas plant operations
that it has operator liability. Even if liable, MidAmerican found no evidence of how much
contamination was released during this time period. Likewise, MidAmerican found no
information as to the level of control exercised by American Power & Light Co. over NPC. (id.)

1928. CGE sold the site real estate and all equipment to Council Bluffs Gas Company.

Although this is an asset sale, it is clearly the sale of an entire operating business. (Sale
agreement dated June 1, 1928 p. 3-5 Exh. 2). The buyer may have also assumed the liabilities
under a substantial continuation theory. In any case, the Council Bluffs Gas Company would
have any liability for the state of the site and disposal of equipment etc. at the time the site
stopped manufacturing gas. At this point, MidAmerican’s alleged link to the Site operations ends
as MidAmerican is not a successor to Council Bluffs Gas Company.

1937. CGE (now known as Citizens Power and Light Co.) merged with unnamed
company.

There is no evidence of this merger. At most the 1945 Moody's summary for NPC says that
Citizens Power and Light Co., a former wholly owned subsidiary was “merged” as of June 1,
1937. It does not say merged with who or under what terms. (Moody's 1945 p. 1 Exh. 3). As
stated above, the manufactured gas plant had been sold years earlier.

1944. The Omaha Electric Committee (“OEC”) bought the NPC stock for the ultimate
benefit of Omaha Public Power District (“OPPD”).

On December 26, 1944, OEC (formerly known as Central West Irrigation Co.) purchased all the
NPC stock from American Power & Light Co. (Moody’s 1945 p. 1 Exh. 3). The “sole purpose” of
OEC was to be a vehicle to acquire electric distribution assets for a political subdivision of
Nebraska. OPPD is the acknowledged beneficiary of OEC and OEC could only operate at the
direction of OPPD. (OPPD Eighth Circuit Brief p. 32-33, Exh. 4).

Nov. 14, 1946 - Dec. 2, 1946. OEC formed its subsidiary WIP. WIP bought 77,000 shares
of its sister company NPC’s stock from OEC and paid for them with WIP bonds.

This portion (77,000 shares) of NPC stock is a minority position (7.7%). There is no evidence
that lowa environmental liabilities somehow were segregated and apply only to these shares.
There is no indication that Nebraska law required that lowa-based liabilities could not be held by
a Nebraska public utility.

OPPD was heavily involved in this transaction. In a 1951 claim for taxes, OPPD stated that it
“assumed all of the obligations, and received all of the rights of Nebraska Power Company
under the contract of November 30, 1946, between Nebraska Power Company and Western
lowa Power Company.” (OPPD January 1951 tax claim, para. 7 Exh. 5). There is no carve-out
for lowa based liabilities.




December 2, 1946. OEC planned and executed a partial liquidation of NPC, having WIP
trade its 77,000 NPC shares for NPC’s lowa assets.

WIP held the NPC stock for less than 24 hours. (Agreement OEC-OPPD dated December 2,
1946 p. 3 Exh. 6). It does not make sense that WIP is liable because of this stock ownership,
when prior NPC shareholders, including American Power & Light Co. (owned NPC until 1944)
and OEC (owned NPC 1944-1946 for the benefit of OPPD) are not so liable.

In the end, WIP was given specific assets and liabilities. The NPC liquidation plan stated that
WIP would receive NPC assets less certain liabilities which would be assumed by WIP,
consisting of:

accounts payable, accrued taxes, customers’ advances, customers’ contributions,
customers’ deposits and accrued interest thereon, other current liabilities and reserve for
injuries and damages, the excess of such assets over such liabilities to equal the net

. aggregate amount of $35,000, all as selected and determined by Haskins & Sells and
R.W. Beck and Associates.

(WIP directors meeting minutes December 2, 1946, p. 4 Exh. 7). This specific list does not
include historic MGP site liabilities and certainly the parties to the transaction would not have
allowed additional unstated liabilities to be transferred when they so carefully listed the liabilities

to be transferred. This was an asset, not stock transaction and therefore only the assets and
liabilities listed were transferred to WIP.

It is important to note how closely OEC controlled both NPC and WIP for the benefit of OPPD.
(OPPD complaint, filed August 4, 1952, para. 20, 24-26. Exh. 8). Further, all the WIP assets and
liabilities received related to distribution of electricity, as NPC at this time was engaged in
electric distribution only. (OPPD Eighth Circuit Brief p. 32-33, Exh. 4).

1949. lowa Power and Light Company purchased all the shares of WIP from OEC.

lowa Power and Light purchased an electric distribution system. The MGP site was not part of
the purchase, as stated above it had been sold 20 years earlier. (Moody’s 1945 p. 1 Exh. 3).

In the purchase agreement, OEC warranted that the financials correctly reflected WIP's financial
condition. There is no reference to manufactured gas-related environmental liabilities.
(Agreement between Omaha Electric Committee and lowa Power and Light Company February
11, 1949 p. 5-8, 21-24 Exh. 9). OPPD assumed the OEC's obligations under the contract and
received OEC's net assets. |d. at 21. There is no support presented for the argument that OEC
and OPPD could not hold out-of-state liabilities under their governing statutes. lowa Power and
Light purchased an electric distribution system, not MGP liabilities.



May 14, 1949. lowa Power and Light Company dissolved WIP.

At dissolution lowa Power and Light Company received all of WIP’s property and assets and
agreed to assume “operation of the utility properties thus acquired, and . . . all obligations of
Western lowa under all executory contracts, unexpired leases, and other undertakings of
Western lowa.” (Minutes of the special meeting of the Board of Directors of WIP, May 14, 1949,
p. 4-5 Exh. 10). Historic manufactured gas plant liabilities are not “executory contracts,
unexpired leases or other undertakings of Western lowa.” Therefore, lowa Power and Light
Company, MidAmerican’s predecessor, was never liable for the Council Bluffs manufactured
gas plant liabilities. As to claims against WIP as a dissolved corporation, lowa law allows such
corporations to ‘wind up’ their affairs, yet surely 50+ years is far too long to be considered
“winding up.” See lowa Code section 491.56.

For the reasons stated above, MidAmerican denies liability at this site. Besides the potentially
responsible parties identified in the general notice letter, MidAmerican suggests inquiry be made
to the successors to American Light and Power Co. and OEC.

If you have any questions, please feel free to contact me.

Sincerely,

ey

Peg Roy
Senior Attomey

Attachments
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REFERENCE NOTE ON BOND ISSUE-

. Dated Miurch 1 i210; due Maren 3. 1922 e paid at Guaranty Trust Co., New York. Coupor, $1,000. Callabl
on any interest date cn four weaks' mntice, s 100 and ot up o Dee, 31, 1017; during 1918 at 104; during 1919 at 103,
during 1920. at 102, and during 1921 at 105, A cash improvement fund began in 1913 and requires payment to the trustee
from March 1, 1913, to March 1, 19!5, of 1% per annum; from 1916 to 1918, 25 per annum; from 1919 to 1921, 3% per
annum of all bonds outstanding, except that the muximum remains at 2% in any twelve months that the net earnings of
¢ & Power Cu. equal or exceed three times the interest charges on all oufstanding

the company and the Home Light. Heat & : C
bonds. This improvement fund is to be expended Ly the trustec for betterments, ete. Of the bonds not issued Zurther

amounts nuty he sold for improvements up to 80'% of the cash cost, provided that the net earnings of the company and
the Heme Light, I'aat & Power Co. shal! aggrerate at least twiee the a=nual interest charges. The bonds are secure by
firet ben o i proneriy and by pledis of d suistanding bands and stack of the Home Light, Heat & Power Co. Com-

g
papy pads nermal ineswe tax,

Table B.—Stock Records and Ratings (Based on Five Year Income Results, Etc.)
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Net

Sate of Aneunt Avemge Dividend  Factor of — N C
NaAME OF [Rsue Dividend Outstanding Tnceme Requin- | Safety 1 Rating
' Available ment Equity  Salability ,
1. Kansaa Gas & Elee. 75 com. pfd .. ... ..., .. W 7% Qu. SLA0COOO  s2uq G §133.000 53% Fair | Fair | Ba
2. Kansas Gus & Elec.eom, . o.ooyoooo .. ... Nii 2000000 taras Nooe ... . eeeer i .. Can

Note: Averagn income availahie =a 3tesk issues it (he avarare sursius, after daducting all fixed and other charges,
for iust five years shown in income accrunt,  Dividend requirement is the requirement at the current rate on the present

amount outstanding. For key (o ratings, sce pages 11 to 18.
REFERENCE NOTES ON STOCK ISSUES:

32.500.000; par 83100, Tias preference as to both assets and dividends and is callable on any dividend
date at 115 and accrued dividends. Fuli rate has been paid since July 1, 1910, payments being made quarterly Januzry.
2. Authorizidd. $3,000,000; nur 3i60. Al owned by American Power & Light Co. Transfer agents, Guaranty

Trust Co., New York. and Fidelity Trust Co., Kansas City, Mo.

NEBRASKA POWER COMPANY

(Controlled by American Power & Light Co.)
: Incorparated under Inws of Maine, April 22, 1917, us successor company ta Omaha Electric Light &
Pawer Co.incorporiated Jurs 23, 1902, whish campany controlled the Citizens' Gas & Electric Co., of Council Bluffs. lowa,
and New Omaha. Thomson-Houston Flectric Light Co. Franchise exfersicn has been pending in courts, but decision of
U. S Supreme Court in June, 1953, nell that the company has a perpetual franchise. Population scrved in Omaha,
about IRLINND. Kt iliavies: Citizeoos tias sned Flectrie Co, of Counci® Biuffs. Supplics entire clectric light, power and
fras service in Council Bluffs, Iswa, servire ahous 21.000.

Management: (O¢Ficers: . [1 iHarries, i'pes: W. T NcHugh, W. M. Burwess, E. W. Hill, G. E. Claflin, Vice-
Pres;; J. E Davidson, Vice-Fres. and Gen. Mgr.; S. E. Schweitzer. See. and Treas.; E. G. Cleminson, M. H. Arning,
W. C. Lanir, Asst. See. and Asst. Treas. DIRECTORS: W, M. Burgess. G. 1, Harrins. G. W. Holdrege, J. H. Millard, W,
D. Mellugh, C. F. Yast, Joseph Barker, T. C. Byrne, G. E. Claflin, J. E. Davidson. Gould Dietz, A. S. Grenier; E. W. Hill,
A. E. Smith, F. G. Sykes. MaN Orrick:  Omuha, Neb, BoSToN OFFICE: Ames Bldg.

Operating Statistics

1. Authorived,

History:

Dec. 31,1917 Deec. 31, 1916

Fleetric castomers oo . ... .. e et aeas § B SR & e v i — T . . 31.264 28.833
Kilawutt generating capacity ..o.ooovueoenen s, T T TR TR I .. 31500 18.000
Kilowatt-hour feeder output for 12 months.............. SI5 7 § W58 Ebuimce '« mivoie w1, 080N b BEEE mae 6G6.053.000 58.053.000
Miles of averhead distribuling lines. ot vmnaes CiesEeeneipeanees W6 o vt o Bigie v 6% ST 6 Blsiane o . 800 475
Miles of underground distributing Yines<.,.......... 48 3GHEIE § 018§ WTRLE 5 B e g e S04 § IR & mrone g 4 23 18
Comparative Income Account, Years Ended Dec. 31
1915 1916 1914 1014 1913 1912

GTosS revenues ...,ooo.u.. ... $1.706,068 1,393,013 $1.425.795 §1.299.731 $1.227.767 $1.105.680
ol)er:“j"'! CXPEnRes L ..., 1.020.033 013.594 ( i41.748 718.316 G6G9.386 606.364
Depreciation ... ....... e ' 1 200,000 200,000 158,333 150.000
Mol revenven <o .. .. o $675.515 670459 SIR4047 $381.415 $100.048 $349.316
IAterest o unvnnnns e s 113,807 117,422 112,762 114201 115,724
Ralancs o oovoeenns .. S197.758 Sa6a.an2 $766.625 $268.053 $285.847 $242.599
83 757 205 7% 87T

Margin of safety.......... 74
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Genera! Balance Sheet, ns of Dec. 31, 1917

l'l::xs;ﬁ R . . SNt . RS T SR . vad $£3.900,0
B ol o s 8 1T Ay S i p 1,000,000
[ “ T g e
St _ ) 3 000,004
Stnera. s H J O E I R T ¥ U AR 1,600,000
. * 1.732.G4!

R A T PR oty ~ 1,057,513

T, s a2 9 3 guele o 115,167

T ¥y 2 T . L .. s16.91532

Table A.—Bond Records and Ratings (Based on Five Year Income Results, Etc.)
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REFERENCE NOTE ON BOND 13SUE:
1. Dated July 1, 1002: due July 1. 1933; interest paid ut Old Calany Trust Co.. Boston. Coupon, $1,000. Callable

at el Siskane famis Do of rass carninge, Lireet Lonogs o0 iy Cempany pavs normal income tax.
Note: Th- .. T e YLTANTAN ten wear B0 - wher 7 s Jisbeagka Powver Co.

AWM T pretepeds 3jacbd T - second preferred and $5.-

Capital Stock:  Antheriud apg eatstasding, 33157¢C 0000 |
. owns all the seeond preferred and a2 majority of the commion.

3.
a0 M caiman§ par Slon. American Power & Lizht Co

PACIFIC POWER & LIGHT COMPANY
(Contrniled by American Power & Lizht Co.)

. History: Incorporated June 16, 1910, under the laws of Maine, to own and operate clectric light and power, elec-
tric streat railway and as and water works properties. Jn 1910 acquired electric light and power, gas and street railway
propertics in Washington, Oregon and Iditho owned by the Northwestern Carporation of Philadelphia, the Northwest Light
& Water Co., the Yakima Valley Power Co., the Astoria Electric Co., and the Wasca Warehouse Milling Co. Also ac-
quired stock of the Walla Walia Valley Ry. Co. As of April 30. 1911, it took over the property of the Hood River-Light
& Power Co., Husum Power Co., Klickitat Light & Power Co., Tucannon Pawer Co., Dayton Elec. Co., Waitsburg Electric
Light Co., Prosser Water Co. an the Prasser J'ower Co., and the steek of the Reservation Electrie Co. The fee title to
all the properties except the Waila Waila Valley Ry. Co. is now in the name of the Pucific Power & Light Co. Com-
pany farnishes clectric light and power cervice to 43 communities, gas service to 7. Tailway service to 2, interurban rail-
way service to 3 and water service to 4 commurities.

Franchises: Franciuses. wiih snimpariant excepiions, are either unlimited as to time or extend for a long period.
Population Served: DPopulation served estimated at approximately 128.000.

Manasement: OFFICERS: S. Z. Mitchell, Chairman of Board; Guy W. Talbot, Pres.; F. G. Sykes, G. E. Claflin,
E. W. Hill. Edward Cookingham, A. S. Grenier. J A. Laing. Vice-Presidents: Geo. F. Nevins, Sec. and Treas.; M. H.
Arnirg. M. E. Corhin, W. C. Lang, Asst, Treas. and Asst See. Dirrctoks: J. C. Ainsworth, Edward Cookingham, Fred
nt Lewis, II C. Lueas, S. Z. Mitchell, Miles C.

], Frgyge, S. S. Gordon, A. S. Grenier, William Jones, John A. Laing. C, Hu
Moere, Josiah Richards. . G. Sykes, Guy W. Talbot. ANNUAL MEETING: Third Tuesday in February. MaIN OFFICE:
71 Broadway. New York.
Operating Statistics, Years Ended Dec. 31
1917 1916 1915 1914

Flectric cuStomers .. i..viveireniosreriosacnassnsasonness 22.869 20,786 17,960 16,572
GRS CUSLOMEYS . .cvvvecrerrancsssoasnnin e s 6w 8 ¢ Wiy e wae v 7744 7.149 6,712 6,366
Waler customers ......... $Tasvaen vami g 5 sty S givror o 5406 4,935 4,752 4.680
Tolal customers .......... e T S B 8 o wrsxe ¢ $ond 36.019 32,870 29,424 . 27618
Kilowatt menerating capacity ........cocveoenunninn Dwwn § 20514 20,500 20,125 18,500
Kilowatt hour feeder output for twelve months....... ... 54,435,604 41,182,945 389,389,430 35,863,250
Miles of electric distributing lines in service............... R75 860 845 717
Miles of high voltage transmission lines in operation........ 502 485 470 463
Gas holder capacity (cubic feet)............... 4 saehs % b 439.500 439,500 439,500 439,500
Artificial gras output (cubic feet) for twelve months........ 146,146,000 132,257,100 127,044,000 124,162,000
Milex of street railway and interurban railway lines in oper-

BUON o o gime'ge o o 00 3 KR 81.5 315 30.5
Milez of gZas MAING ... cviiiniieiiiiieirieenesansaetinae 135 132 130 126

93 a5 92 91

Milos of water mains ... viiiiiiiiiiinieenerienieenans
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ENOW ALL MEF 57 THIST BRISENTS, That CITIZINS GAS &

TIIT2IT CCMTANY OF COUNCIZ SITFFS, a corporetion organ-

cands

described property,situated in

- abeta

-29d a2l exisilzg umier tne laws o2 toe State of New
vergey and duly qualified %Yo transact business within the
State of Iowa, pursuant to resolutions duly passed by its
2tockhclders and 438 3oard o? Directors, for and in oon-
sideration of the sum of Ten Dollars ($10) and other good
and valuable oconsiderations, receipt vhereof is hereby
acknowledged, has sold and conveyed, aasi@o.d, transferred
end delivered, and by these presenta does hereby sell and
convey, assign, fransfer and deliver unto COUNCIL RLUFFS
GAS COMPANY, a corporation organized and existing under
the laws of the State of Delaware and duly authorized to
Sransact business in the State of Iowa, the following

and State of Iowa, to wit:

N AN

e

o

3

>
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PARCEL I

That part of Lot Five (5) in Block Three (3)
of Bryant and Clark's Subdivision in the

the County of Pottawattamie

City of Council Bluffs, County of Pottawattamie

and State of Iowa, described as follows:

Commencing at the Northwest ocormer of said Lot
Five (5) and running themse Southerly along
the Westerly line of said Lot Five (5) a dis-

tance of twenty-five (25) feet; thence Easterly

at right angles to said Westerly line a dis-
tance of twenty (20) feet; thence Northerly,
parallel with said Westerly line of said Lot
Five (5) a distance of twenty-five (25) feet
to the Northerly line of said lot; thence
Westerly along the Northerly line of said lot,
twenty (20) feet to the place-of beginning /__,/

PARCEL IT

The South Half (S%) of Lot Three (3), all of
Lots Four (4), Five (5), Six (6) and Seven
(7), the South twenty-two and two-thirds

(22 2/3) feet of Lot Eight (8), the South Half
(S#) of Lot Eleven (11) and all of Lots Twelve
(12), Thirteen (13) and Fourteen (14), all in
Block Twelve (12) in the Subdivision of the
Riddle Tract in Council Bluffs, Iowsa, also
Xnown as Riddle's Subdivision in Coumcil Bluffs,

Iowe. }f \

 me e meee me e see smemb e - —
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~0%8 Eavex {7, Tigzt [3,, YNine v#;, Ten (10},
Zisver {11), Twelva (12) and Mhiwcesn {2Z) ana
the South ten (10) feet of Lot Fourteen (14),

all ir 2lock Zlevan (11) o2 the Subdivision of
vhe Riddle Pract in Counsil Bluffs, Iowa, also
known as R.id.d,lo'ﬁ Subdivision, in Council

Bluffs, Iowa.
PARCEL IV

That certain trast or parcel of land constitut-
ing vacated alleys lying in Riddle.'s Subdivision
of the City of Counocil Bluffs, Iowa; vacated by
ordinance passed May 7, 1928, approved May 9,
1928, deseribed as follows:

(&) Those portions of the vasated alleys
lying South of a line one hundred forty-aix
(146) feet North of and parallel to the South
line of Blook Eleven (11} in Riddle's Subdivision
of the City of Council Bluffs, Iowa, said vacated
alleys being more rarticularly described as:

The vacated alley lying between the South line of
Lots Seventeen (17) to Twenty (20) inclusive, and
the North line of Lots Seven (7) to Tem (10) in-
clusive, and West of the EBast lines of Lots Seven
(7) and Twenty (20), extended and joined;: the
vacated alley lying between the Bast Line of Lots
Eleven (11) to Sixteen (15) inolusive and the
West line of Lots Seventeen (17) and Ten (10),
extended and Jjoined; .

(b) Those portions of -the vacated alleys
1ying South of the center lines of Lots Three
(3) and Eleven (11), extended and joined, in
Blook Twelve (12) in Riddle's Subdivision of the
City of Council Bluffs, Iowa, being more partic-
ularly descrided as:

That portion of the vacated alley lying between
the West 1line of Lots One—(1l) to Six (6), inclusive
and the East line of Lots Seven (7) and Eight (8)
and the vacated alley lying between the Xast line
of Lots Nine (9) to Fourteen (14) inclusive and
the West line of Lots Seven (7) and Eight (8),

all in Bloek Twelve (12) in Riddle's Subdivision

aforesaid; '

(¢) That portion of the West Half (Wi) of the
vacated alley lying between the ‘Westerly lines of . -
Lots Four (4), Pive (5) and Six (6) ani the Fast-
erly line of Lot Seven (7) and South of the North-
erly line of Lot Seven (7), prolonged Eastward,
in Blook Eleven (11), Riddle's Subdivision of the
City of Counoil Bluffs, Iowa, the center linme of
said alley being the Westerly line of the buildings
and projections of the Mona' Motor 0il Company m“)

= located in said vacated alley on May 12, 1928.
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ZAZCZL V.

The sus manuesturins ;lant 4pd plant siie o2 the
gTamior izm the ZL1tF of CZouzofl 2lufls, inclwding all gas
iellerz, expangl:in Tanks, a5 nalng, tuiidings and struc-
tures located upon the tracts of land above described, and '
L. S22 gracter'e sagemente, Tights of way, righis, permits,
rrivileges, licenses, mackinery, engines, equipment,
appliances and appurtenances forming a pa:_r.'t' of the said
slant or aise o =sed or enjoyed in aonnectic;n therewith. '

PARCEL VI.
The gas distridbuting system of the grantor in, amd

iz the vicinity oz, the City of Council Bluffs, including
all gas hollers, expansioz tanks, tunnels, conduits, gas
mains end pipes, service pipes, fittings, gates, valves,
connections, meters, appliances, dsvices, equipment and
appurtenances and &ll grantor's other property, real,
personal or mixed, used or enjoyed in connection with said
Aistributing system, whether used for the distribution 6:
natural, artificial or mixed &es, together with all
rights of way, easements, permits, privileges, muniocipal
or other franchises, 'li,censea, consents and rights for
or relating to the constrction, maintenance or operation
therso?, through, over, u=ndsr or upon any public streets
or highwaya or any public or private land-s_in. a.nd in the
vicinity of, said City of Council Bluffs,
PARCEL VII.

411 the railroad tracks of the grantor in said
City of Council Bluffs, used in or in commection with the
menufscture, sale and distribution of gas by the grantor
in said City, together with all spur tracks, switches,
sidings, rails, ties, nppn.rteninpea and equipment, rights
of way, ca.‘sementu.' contracts, pe;'mitu and oonsen‘ts !
appertaining thereto, and all gmor-. right, title and
interest in and to the lands upon ihioh the same are
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DARCEC “TZIT.

411 those certain rign:a, Erivilsges and Iranshises
row omed and helld 2y the grantor 2or she corstruotion,
mainvenance and operation or the gas plent and system in,
st igizRe wislndsy of, tze 3457 22 301;.:‘.:1: Z‘-.l';u'.».‘s, ip-
cluding those granted by that certain franchise srented to
Grantor, iis successors and assigns, by the City of
Council Bluffs, Iowa by ordipance sdopted by the City
council of said City on Ootober 1, 1923, (said ordinance
being document 2551, of the Ordinances of the City of
Council Bluffs, Iowa), and subsequently approved on
October 2, 1923 by the Mayor of said City, and —w:ioh
subsequently received the favorable vote of a majority of
the electors of the 01ty o7 Council 31lu®Zp voting upon
the question at a special election held for that purpose.

PARCEL IX.

411 furniture, fixtures, equipment, tools, supplies,
stores, material, fuel, merchandise, motor vehioles,
horses, mules, wagons and transportation equipment owmed
by the grantor and used exclusively in, or exclusively in
connsction with, the manufacture, sale and distribution
27 gas ia, and in the vioinity of, said City of Couneil’
3luffs, County of Pottawattamis, State ofé[owa.

The grantor hereby warrants the title against all
persons whomsoever. ) '

IN WITNESS WEERECF the said Cltizems Gas & Eleotric
Company of Council Bluffs has caused these presents to be
aigned by one of its Vice-Presidents and attested by one
of its Assistant Secretaries and its corporate seal to be



At

SR e

hersvo affixed, this 3% lay o2 June, A.D. 1928.

CITIZENS GAS & ELECTRIC COMPANY
CF COUICIL 3LUFFS

. /&/17/ s
ce-President. ,

Atteated:

/és;agi gaore:ﬁry.

STATE OF NEW YORK
COURETY OF NEW YORK
On this 1st day of Jwme, A.D.1928, before me,

),
) 8§
)

MARY J. GUILFOYLE ., & notary public in and for
said County in the State aforesaid, personally appeared
A. S. GRENIER and H. L. MARTIN, to me persomally Xmown
and to me known to be a Vice-Pregident and an Assistent
Secretary, respectively, of CITIZENS GAS & RELECTRIC COMPANYI
OF COUNCIL BLUFFS, who being by me severaslly and. duly
sworn, each for himself did say that he, the said
A. S. GRENIER, is a Vice-President, and he, the said
H. L. MARTIN, is an Assistant Secretary of said CITIZENS
GAS & ELECTRIC COMPANY OF COUNCIL BLUFFS, that the seal
affixed to the foregoing instrument is the corporate ssal
of said corporation, and that the said 1.n§1;rumen17 was
signed and sealed on behalf of the said c;rporation by
authority of its Board of Directors, and t_he' said
4. S. GHEFIER apd H. L. MARTIN have acknowledged the
execution of said insirument t6 be the vo}untu-y act and
deed of 3aid CITIZENS GAS & ELECTRIC coxm.x; OF GOUNCII.
BI.UFFS. by it voluntarily executed.

WITNESS my heand and notarial seal this lst day of

June, 4.D.1928.

Wt : Aaptiar's e 3’+
sz Coungy Glart's 8o, 259 isteey e2, 26018
Commuslon Explrus Karek: 53, et
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all s'nking fund honds of second seri

Assels (cont'dls 1944 1043
Dep. with trust Ssyvasea 477 1heretofore purclicced or redeemed throu,n
Recetv, net .. 170.912 165,942 sinking fund {f xame had becn kept alive.
Applian. cased $ YECUTITY=—A frst fixed anq speeific_mort-
Mat. & supplics 131,039 172.266 yage and charge on all the lands, rights-of-
Prepd. & def. chg. 340 HST way. s, 1 rights, con and
Bond dise. & exp 117507 110527 franchises of 'ha company and &l other 'm-
- movnblcrnrapcr‘.ydot every‘d%sr(%otlon .;o;v
. ar Lerealter owned or acquire ut except-
L‘Tg‘?‘ g ot $9 223.808 §2.201.525 ll:( rirnhu of company in respect of recovery
5% ‘(“" o =50 03 ¢ € and/or disposal of any petroleum or petroleum
Sranrelo 1 315001000 . 31 5:’3 R0 ~radacty under inands of the companv) and 2
Bindvddoby - 3819 a0 T iep BAy Soatiny charze on company's undertakin
E:’,’S“{‘l\‘.":‘,, 2 519,200 TC000 A N Y Rripertica and. assels, present ang
Ser.'bonds atie. ... 120000 Liiire :
; ¥ 3 DIVIDEND LIMITATIONS — No dividends
Desti Peyauly... a0 54-348 may be DAld on preferred stock If earned sur-
«,:c, acery cf’ ssf.'q;i? aq 'g‘, rlus wottld be reduced below $250.000 and no
i8S, sher L 13331 Cividend on anv stock. excent 8% oreferred.
Depree, & amort, e %124 oxcept out of avallable earnings made subse-
roh. e 1.835,130 1700030 auent to Jan. 1, 1939. and then only if certaln
b bossqunians el “los.g27 requiremerils are maintained with respect o
g?gsur;}c;'s far ey ‘°,§2§,‘ net current position
CF TOSCrvos .. : 1 ;
i N +32° - ADDITIONAL BONDS—May be Issued (but
Earned surplus .. $32:208 627.432 nn'iregn(e of all bonds outstanding ot any one
time must not exceed $5.000,000) to the extent
2 $9.22.808 $9.201,526 of G0 of falr value of additional property and
Curient asscts ... $566.645 §725.517 subjeet (o requirements as to net earnings.
Curr. & ncer. Hab 343.156 547.445 PURFOSE--Issued to retire fArst 6% bonds,

Net eurr, asscts . 89

Property, plant. gas well and equipment
Including Intangibles—at cost, subject
amortization and deprcelation—(of which
$671,364 wos satisficd by issuance of stock).
hAﬁcounu certified by Pcat, Marwick, Mit-
che 0.

Bonded Debt: 1, Northwestern Utilitfes, Ltd.
first sinking fund 4,8, series A, due 3953:
AUTHORIZED—Not to exceed $5,000,000 bonds
at any one time ouistanding: outstanding,
serics A, 4138, Dec, 31, 1944, $2,619.500 (included
gn.’r 000 sec:nd "";5;"

) ne 1, ki
MATURITY—June 1, 1959, y
INTEREST PAID—J&D 1. Principal and in-
terest payable in lawful money of Canade In
any branch tn Cannda (except the Yukon Teér-
rit’ ‘y) of the company’s bankers.
T..USTEE—~Montreal Trust Co., Toronto.
DENOMINATION~—Coupon, $500 and $1.000:
registerahle as to principal; fully registered.
$1.000 and multiples.

CALLABLE—As a whole or in part at any
time prior to maturity on any interest dute
on 30 days’ notice at 103 to June 1, 1948, incl.:
thereafter at 102 to June 1, 1954, Incl. and
thereafter prior to maturity at 101, Rondy mav
also be retired for the sinking furd which
sce) nt 101 to June 1, 1949, nc'.'. and at 100%%

2 scries A and first 513% bonds, series B and for

other purposes. Second series issued to retire
first 4'4s B, 1950 and for other corporate purs

POSCS.

OFFERED-—($841.000) at 100 (Canadian funds)

In Canada In May, 1939, by Nesbitt, Thomson
Cn.. Ltd.. Montreal $1,159,000 soid privately.

$650.000 at 98 (Canadian funds) in

tiv Neshitt, Thamson & Co.. Ltd., Montreal,

E— 1544 1943 1942 1941 1940

101 100 9

99 98 931 92 28

tal Stock: 1. Northwestern Utilities,

:8 cumulative participating preferred:

par $100:
AUTHORIZED — 20,000 shares; outstandirg,
15,000 ‘“"‘é{é‘i””‘
PREFERENC Has
ascets and cumulative
common has recelved $4 per share, is entitled
10 an adéitiono! dividend of §1 per share. In
lauidation entitled 1o $190 and dividends.
CALLABL.

E—As 8 whole on any dividend date PUR

on 30 days' notice at 105, Company may also
purchase all or ony part of outstanding pre-
ferred stock in the market or by tender or
nfherwise at not exceeding 105,

VOTING RIGHTS—Has no voting power ex-
cept on defsuit of dividends for one year,
when It is entitied to one vote per share—such

- quirements on preferred outstanding and < ¢

uly, 1942 py

first preference as to Cor
d'Vlg:l\dl and, after VO’P!NG R

issued.
Su long us preferred iz outstanding, com

any may hot hereafter issue any bonds, de
Renlures%r debenture stock and/or make an:
mortgage on its property. except with consen
st holders of three-fourths of preferred; how
ever, company may, without siich consent. is
sue bonds. debentures or debenture stoc
and/or make any mortgage on its -propcr!‘v i
the aggregnte of (1) bonds, debentures and/o-
deberture stock proposed to be {ssued: (2
bonds, dehentures and/ur debenture stoch
Issued after Jan. 1, 1934, and outstanding; 13
the principal amount to be sccured by any
ruch mortgage or charge (not being s mort.
goge or charge to secure any hondés, de:
bentures and/or debenture stock of the com.
pany) proposed to be made; (4) the principa.
umounr for the time being owlns‘under and
secured by such mortigagey or charges (not
beirng mortgoges or charges to secure any
honds, debentures and/or debenture stock of
the company), it any, made af
do not together ciceed tots
Aa) -$1.500, guyn‘ble

money of Canada. and (b) su
amounts in lawful money of Canadn and/or
other currencies required to refund and/or
retire by acquiring and/or redeernln%“nnt

moﬂgge 15-year bonds dated June 1, 1934,
DIVIDENDS—Regular dividends pald quar-
terly, March 1, ete., to stnck of record about

Feb. 25, etc.

] May, 193 rsuant to re-
cantiaitio e l&lls. %egu Moody's 1928
a

capitnlization (for de:

blic Utllity Manual).

1.500 shares sold In 1941 to finance in part
new construction work.
Ls’;lorﬂlwnum Utilities, Ltd. common;

par $
AUTHORIZED—120,000 shares: outstanding,
Dec. 31, 1944, 80,000 shores: hanged

Jar $25 _Sc

from no par May 2, 1336, on guh of 1/10 new
328 par share {for each 0ld no par share),
OWNED—AI owned by International Utilities

I GHTS—Has sole voting rights with
restrictions (see No. 1 ahnve).
RISVQIDbngeD RESTRICTIONS—See first {lis.
3 s
PURPOSE—~Issued in May, 1936, pursuant to
recapitalization, holders of old 8% preference

shares receiving 3.6 new common s for
cach share held and holders of olé common

stock receiving 1/10 of a new common share

for ench share held.
shares sold in 1941 at par: proceeds
tructio:

used to finance in part new cons n work.
ENDS PAID—

thercafter and prior to maturity.
SINKING FUND-—Semi-annually beminning right to cease upon payment of such arresrs.  DIVID:
Dee, 1, 1944 of $47,500 plus amount equal 1o RESTRICTTONS—Sec description n $25 shares:
interest honds previously rctired through of first 416s, due 1959 above, 1937 N 1938... $1.50 1939._. $2.50
the sinking fund, estimated cufficient tnretirn ADDITIONAL STOCK~—Of the 6% preferred 1940... 2.40 1941... 1471 J1942... 2.00
entire issue by maturity. Second serfes A: stock, not more than 15,000 shares may be 1943... 225
Semi-annually” J&C 1, commencing Dee. 1, fssued unless net earnings for tweive consecu- TRANSFER AGENT AND REGISTRAR —
1944, of $15.400 plus a sum equn] to semi-annual tive months out of fifteen months next preced- Stack transferrcd and registered at company's
interest which would have been payable on Ing are at least equal to twice dividend re- office,
NEBRASKA POWER COMPANY
CAPITAL S8TRUOTURE - i
mes
FUNDED DEBT Amount Churfe: Earned Interest Call Price mi.
ssUe Rating Outstandin, ] 1 Dates Price l?“ 932-44.

1. First mtge, ¢14s, due 1981...._. SRR Aa $16,500.000 .ad 3. J1&D 105 111-106%

2. Debenture 63, A, 2022__.. .. _C000C A 000 M&S et 120~114% 12836~701%

CAPITAL STOCK Par Amount Earned per Sh, Divs. per Sh. Call Price Range -

ssue Value Outstanding 1944 1943 1944 1943 Price 1944 - 1932-44
1. 7% cumulative preferred..... $100 51,962 shs, $21.93 $21.83 $7.0¢  $7.00 110 114 -105% 11735-81
2. 6% cumulative preferred 100 %2.551 sh 1% 113 ggg g.gg 110 106%6-104 115 72
s . i X cee

1947,

3. COMMON wuneeocenmeannnn.
MAt 110 on and after Scpt. I,
HISTORY
Incorporated under laws of Malne Ansil 22,
1317 ns succeseor company {0 Omaha Electric
Light & Fower Co., incorporated June 10, 1903,
Citizens Power & Light Co. (formerly Citlzens
Gas & Electric Co. of Council Blufls, Jowa),
former wholly-owned subsidiary, was merged
ny of June I, 1917, The gas Prapert of the
Cltizens Gas & Electrie Co. of Council Bluffs,
Town, was «nld In June, 1928, the name sub-
scauently being changed to Ci‘izens Power
& Light Co.
CONTROL
On Dee. 26, 1944, Central West Irrigation
Co. fname laler changed to Omaha Electric
Committee, Ine.), n non-profit corporation or-
ranized underr the general corporation laws of
Nebracka Dee. 9, 1944, acquired entire out-
standing common stock of Nebraska Power
Co. from Americnn Power & nght Co. for
approximately £14,421.000. This i the Nirst steo
in a plan of ‘enonversion to public ownership
hy a political sub-dlvision of the State of
Nehraska.
MANAGEMENT
Officers
‘T. H. Macnner, Chalrman
J. E. Davidson, President
Roy Page. Vice-President & Gen. Mar.
F. E. Smith, Vice-Pres, & Assl. Gen. Mgr.
S. J. Cullingham, Vice-President
W W Wenetrand, Seeretary
Gerald Collins, Treasurer
F. J. Movian, Asst. Sce. & Asst, Treas.
T F Hunley, Asst, Sec, & Asst, Treas.
Directors
Dr. 1) 11, Bacr. Ashland, Neb.
Geruld Collins, Omaha

no nar 1.000.000 shs. .
XTo June 1, 1946, incl., when price changes.

S'Idnrg J. Cullingham. Omaha
J E. Davidson, Omeha

owld Dietz, Omaha

V. C. Fraser, Omaha

T. H. Maenner, Omaha

Reced O'Hanlon, Blalr, Neb,
Dennis Radford, Jr., Omaha

Bernard R.

w. W, Wm\flrnnd. Omaha

Emil E, Wolf, North Bend. Neb.

Ernest L. McLean, Augusta, Me.

Guorfe H. Hunt, Augusta, Me.
Annual Meeting: First Monday In Apri) at

Augusta, Me. i

Arditors: Arthur Andersen & Company.
General Office: Omaha 2, Nebraska.

BUSINESS

Provides electric powsr and light serviee in
Omnaha and 38 adjacent communities in eastern
Ncbraska and in Couneil Riuffs and 8 other
communities In Towa. The population of the
territory served Is cstimated at 353,000, In-
dustries supplied with clectric power and light
service include Nour milling establishments,
grain elevators, packing plants, lead reduction
workr. foundries and machine rhops, wood-
working shops and numerous other enter-

prises,

The City of Omaha (1940 population 223,185)
Is the lJargest city In the state and ranks
first In value of manufactures. It is an im-

vrtant rallway center and has an extensive

ade in nsrlnﬂlunl and manufactured prod-
ucts. Chiet industries in Council Biuftx (1940
population 41.441) are the monufacture of ag=l-
cultural implements and supplies, car wheels
and rallway cquipment, artificial ice and ma-
chlnery.dpnunnr and frelght elevators, drugs
and bardware,

PHYSICAL PROPERTIES
Physical property owned nnd operated b
the .?Jnfp".n’} ?gel&u total lmhlﬁd electrlz
gcncranrg capacity of 111,500 k.w., and {343
miles of elcetric lines, y 02 miles
Found the City. of Omah
[ M.
an lntcr‘:%nneet’lon of clectric systems o
company and Kansas Gas & Electric Co, wns
completed, which consists of a 154,000 volt
tr:lmmlnklpvr: line with approximate capacity
pal generating plants are:
en un‘t,capnd 106.500
k.w.: last un “:ﬁneﬁ"in 937; netb station:
;mtpl:n h.} 19!4 496,803.200 k.w.h.: . 3 -
LW.N. 3

¢+ 319.R19,700 k.w.h.: 1941, 360,
;zuoo K.w.h.: tael co,st per teed—
o cen'’

k.w.h. generated—
) nstall rating capacit:
o I mstr’m:ted eﬂl‘fﬂ‘.: mf unit n!
938; net station output In 1944, 41
k.w.h,; 1943, 43,753,800 k.w.h.: 1942,
I:m'rsl\E'8 1941, 36,496,300 k.w.h.

ted States Supreme Court has held
eompan{ ‘possesses a chise right,
ted os to time, to te electricity
heat and power purposes in the City
of Omaha. or of the com-
pany’s revenue is derived from the territory
covercd by this franchise,

On Feb. 12, 1945, the Oma fl!y Councll
had adopted a resolution declaring that the
franchise under which the company serves the
City of Omaha has heen forfeited, In the
apinion of counsel, cnmr-ny«h_u_ o franchise
In perpetully and therefore the resolution of
the Clt: Councll Is invalld and of no efscct

of_40,
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REZGULATION Jadw SV b LGWET CUMITLssiLn T v aitart c.regnrded the peLuon und ap-
; D il € Tequation #=re @il LsoaUydide, BINER UY DUICRTSE 0. . nten o Carernssion Jnonedialely, & Feler-
IR L service C 18..00 ol Nee P @l oun the et leny werving the | nay Setiiun was Orculsted, ugain 'nxml
s : NI ILAY S S L TR S F TS SN P s iy gy @PL AR LRI We T CNE Lewint .. Lo Sul the Quetlwn W @ w.g But
My Auvey > Resdislen Chortl o blue MNaerty, DITCELOYA wl e cnstance of the Omatis City 113 Petiiet, with 26120 signatures ‘only 4.000
A 5 Sulel Lrv 0f 8 FURITCTed hOJZIRR Cuine Cruticud, o provs a vehie o Lake LVEr the wise Teguireas, was a.’»c:- d:,srcg:r::cq“;sﬁed
Werld L. SR I A L PR A ihpLtin P S wy s o -. S lLtm pgt-uerels Aot ¢ o
i Jonavy ot 1 PEAEEe Wt n  ind i £ e A e Ty C e, 3 s
; ) A ne wanies Court of Dodggias :.u&nl')‘. .\:-
: TEs wang that e Counci e Man-
R b e i bl - e TG tepeal 3y action seting uvp 3
R e L PP A e LT 3. poit e Quesuen W oa vite
g 7]

FAAES & L.@Nl afwenied
fsd nDedder desire nor intenton to
23y and althougn the se::
Wrald evizenil.y 1§ ¢
& s h SRR oA,
Cisanas unly oaly paper imitated a cam-
3.0 o force company s property 1hte mu-
fopai ownnership,

e el Sea etV @ sl Besvi sdes
reciied pruvisnons

AV Liaub.e¢ 20 Tunyinirg n
Efective cate Nou

ey, €3 it appeated probab) h 3
o5y \ R e § A 3 able that the Omaka
zeto. ..,;;s"r;.r}{s ..:l .,.T._,r.:L’!\'betl : SOV esunen) woald a%po:.’;‘. 3 Propie s pawer
e ‘.‘.l‘,“';'“-r'-'k’,;}; n;(‘{““.'l;kor':h! CONATISSIUN T, INesEe Was Circulated In Umaha
§a ‘3.‘: G, st ¢ wh 4 imLalve peuton, asking the City Councll
Ve (dici per kow next 150 kwh vteT 0 teKe no acuen or 10 subnut the
).;\._' (U1 per K whoall add:itonal cw n N30 6+ 508 OF YR reenE ANBORES ~os
"0 ien gene N o s . Wi e 5 i Lo bt b ol P R
LI'T{;!G'A-‘#I.O;!W“ & ra B At s : 8falalis ARIE nNeeled, nefe were
ltalfed b.ebd signatures (two-thirds of the

NQaiNfed ciectoraie) 1o this petition. The City
Councu, neverwieless, oan advice of its legui

. Thie 1043 Legisiature of Nebr
W Laaunn e Covoaf Ong
OPERATING STATISTICS

atka enacted 3
2 the

1:ght to

v, o344, 5 Courl_panced Jowin
voicing \nat the Counctl showd <o
“ L@ ruterencum petition recme:tca It
13 expecied thet the rnatter will carned
W ine Sunreme Court n debrasia.
CONTRACTS -’ % ot 38484
ower Contract: Uncer date of Dec. 26, .
a fu-w power countruct was ~ntered into with
e Loup River Publie Power District and the
-.d coraract was susperded. Under the terms
st Lhe new contracet, it is provided that Loup
supply all ot the demards of the Nebraska
Power Company's customers .n Nebrasks up
10 125,000 k . Firm power obligation of the
company o Loup is 75,000 k.w., the company
2reerng 12 naintain in readiness to serve
Cunvilua and reserve fos the call of the Loup,
4t sl tumes, at least 75,000 k.w. of the capabilit
of the towal installed generating capacity of its
Jones Street Plant.

"

OgER;-\T‘L\‘G’ §1;AT!$TICS. YEARS ENDED OR ON DEC. 31
iData cun rom r L mm; ;
ELECTRIC alaicumpsie o, eports to Federal Power Co! iscion) s
Customers: 514 1843 1942 19 1939 1
S Ressgenwal Lol L §° &2 3,985 312‘:7 -;13’_;23 71,068 15.288
Conr ereiai . 5 9.935 2,971 11318 11,485 {u.wz}. 24m
Incustrial ... . : 120
L T AR FENRC A S O (A 136 176 167 128 673 145
s.,gc‘t:l“r:swmm e — 93.9$8 92,983 95,132 92,729 90,555 89,340 81908
- N
L Resicentfal ... .. ..... SFEE e Y & 100 404 115 107 286,200 100.057.009 76,918,000 71.810.000
F’é?’{.’;’ﬁm if A 25 JivEle 247,359 30 zu.'gzsu.ooo {16;.131.388 205,450,000
ndusinal | e 49,739,
RO, 2o on Penmmresecsoss somins comanne 48,671 99,135 72,811 73,826,500 94,147,300 $7.240,000 74,328,000
Re\'z'?\‘;::s _sa!es ewh) oo, 559,834 479,168 428 502,700 412,988,700 375,029,000 351,588,000
2. Kesidental 53,563 328 £3.776.039 $3.430.523 4 064, $2.983.262
lc;‘ogmu:;-:;‘r‘(}ul . 5.5T9uiy € 624.62¢ c,-ti&.;:is g%swﬁ g.ns.i"gd 4,078,743
. « {1,561 ,24Y,
ther ... ! 364377 §i2.220 734,975 1.776,564 1,041,620 1,009.505
Total revenues $9.497.373 $9.212.k83 $3.080,735 $8.641,563 $7.983,166 $8,071.490
Steuin k 4 h, ,'ene rd L2209 237593300 199,321,109 437,439,100 413,594,600 389,721 000
Other k wh. gen T 8200 3400 200 12,200 8,000
Purchased % 197232400 136.232,500 76.306.500 17417275 396,300 cmcmmenn
Total k. wh. generated & pureh | )35 35 609.32:. 500 434.222 000 473,433, R 13,503,100 389,729,000
k:u-.—z-'mnge ting ¥ ’ R0 20,72 Tou 32,598,000 ‘?\Josr‘n)g e 3?65:3 < Nofm None
Interchunge tout) I 1862250 BIAMG -7 (5 i N sk e en i SR enseas e
Syatem peak load k 100,550 94,100 37,550 90,010 70,8390 S
Mucrudes rurzl
INCOME ACCOUNTS COMPARATIVE INCOME ACCOUNT, YEARS ENDED DEC. 31
Azgounts taxken {rom reports to Federal Power Commission)
1944 1945 v 1941 1940 1939 1938
Total operating revenue ..._.......... $11.205.798 $10..19,969 $9.724.417 $9,118,975 $8,641. $8.393.333 $8.071,490
Operuting expenses ..... 5.064.13Y $.038.42¢ 13,849,680 3,861,703 3.518,361 3,355 232 2,968,057
Amntenunce .. ... 424 250 | 414,482 345.599 300, 240,000 Z17.228
i,Depmc.’utmn Blioh s 739,000 730,000 30,00y U0 630, 630,000 580,000
‘eceral income taxes.. 58,109 615770 598.4¥9 57:,085 409 812 295371 20,464
State ncome taxes... 2:433 2,541 2297 2,907 2,967 32719 3860
Oner W8N .oc..cniviv. 1,189,305 1,191.336 1.099.469 1,070,952 1,033,007 11,000,655 973,064
Federal excess profits tax +e56.573 127.166 3u2.916 150,9 PR SO 3
Ambrt. ¢! m -teeny util ans Lo Lo 4297 10,022 9438 v.528 13, 23340 23 821
T531 oser vov deduetins . ..., N A 1715270 7.047.270 6,493,524 5.907,746 5,547,817 5.146.500
Net operating revenuve ........ - Il 2.704.098 25771247 2,625,651 2,733; 2,845,457 2.924.9%0
OWMEr INCOME ... overemniacsinsoonony AL isod 1326 3,007 1§f§ 1,828 11,962
Gross income ......._.... ... . N 2796 2) 2,625,658 2.735.135 2.847.285 2,936,952
Interecion Jong term dedy L. DL L 0] 5} EEERTY 952,500 952500 952,500 452,501
Ameruz —debt dise, & exp ., net iy.0u1 XN 79,091 19,691 79,681
Other interest charges .._..... 9,418 12,021 9,633 8.896 3,383
Taxes assumed on interest 2,525 2,591 2.559 2,605 F 7 A
Int. charged 10 conswrucUon oo .ue.. . cr 1518 cr 11,u55 er 3,820 dr ).445 cr 22300
Other deQUCUONS ceceveccnccecrenannnn 36,502 19,676 20,616 19,437 20,409
Totai Income ceductions ...__..... 1,078.721 1.038.964 1,055,415 1.061 379 1,064,574 1,039,684
Net income ... $1.626,862 $1.539,609 $1,573.243 $1,673.756 $1,782,711 $1,897.268
Earned surplus, begin, 4,539,125 4.398.616 4,424,473 4398817 4.416.206 4,368,038
Total credits ... 6.40:.500 6.165.987 §,935.225 5,991,716 6.073.573 6,198,937 6,265,308
Preferped dividends 498300 44%.100 499100 499,100 308 139,200 499,100
Comman dividencs 200,000 900,000 900,000 1,100,000 1,150,000 1,300,000 1,350,000
Miseviaanenus éebns 5250392 T ke ve ol
Enrned surplus, Dee, 31 . S82:.248 $3.7G6.507 $4.539.125 $4.398,616 $4.424.473 $4,399.817 $4.416.206

* Depracivtion claimed
2 Inciudes 112009 trans!cs from reserve fur uncollectibles.
3 Inciude s $62.200 applicahle 1o refunded issucs.
‘CAlterdedueiing postewar refund of $531.842

.mawtd for income tax purposes: 19:4 and 1943,

* Represenits write-off of cleetric plant adjustments, in ascordance with FPC order.

BALANCE SHEETS

COMPARATIVE BALANCE SHEET, AS OF DEC. 31
1Accounts taken from reports to Federal Power ?;‘Tmlssloni

not stated; 1942, $1.058,692; 1941,

$1,046,447; 1940, §1,033,132.

ASSETS 1944 143 1932 5 _ 1340 1939 1338
Total ubinty plant oo oeeeeeeennas s 823.260.204 $40.6%0.582 $40.5¥6.201 $39,660.847 $38.4G4.934 $38,339.709 $37,906.075
Ottier Investments ... .. ... ... i 3,560 3.500 3.500 3.5%0 12,430 12,430 18,708

Tutal Inv. & fund accounts........ 3,500 3.500 12,430 12,830 18,708
Cash .ceenen..... YT ALY sehes 4857.4)2 280,040 356.110 344,538 420,640
Special depusits .. L AT 4.051 2,763 3.090 3.447 23
Working funds ............... 5.500 5,500 5.500 8, 5.500
Temporory ¢ush investments 335,000 esccnsne 92,792 99,974 Paad e
Notes recelvable .....coeecuunnnnnnnn. epnspsai A4dmeben bmmbe s 2350
Accounts recetvable ... ... 0000 I000 9,313 899,399 851,840 793,150 740,632

A3 e e A L » kel Laa_aind




MOCDY S MANUAL OF INVESTMENTS

Ve
BALANCE SHERTS ( cont'd)

AsSETs 1943 1942 1941 1540 1939 1938
Rucesvau.es t1ua uszoe. cos . 2202} 1.458 O s cnevacen
Slateilian wbd subjiues .. Siv.oem 8)2.29 Tu9,763 568,432 31¥.816 504340
Fiopadiwnls caiiiaa... 134,341 147343 122,207 123,960 126,333 111,852
Ol cafTebl & urer, assels . 81,242 3988 61.321 - 16,540 1,650 2388

Tutad CUrrent & acur, assets...... 1.234.259 2.450,136 1,993,370 2.167.192 2,023.268 1.294.011 1,157,780
Unalio. rlided Geul Oise. & eXp . .n.oo. L0.376,97) 1.45,L08 1330854 1,616,048 1,695,737 1.715,28 1E3S, 0120
bosiownr tan retund LooLLoolllll §l.042 cevacan. tveeen - venEouia S s T T T
Mo Celorivd QeUIts oo, Py 637z 2.603 2231 - . el 113

Tulal deierred debits . ] INTERRT 1.83y.957 1,618,296 1,695,737 1.715,28 167733
Cunua assets . ¥y 1wz 5,947 6,447 10,080
Codeelal 5lcea dovount & ceasaree ceewaseas eiaan swsedees  essas cou
ANCut G ed aevuliles adaw 71w 47,700 47,700 41,700

Tuls: mSsels .o.ooiiiioi . 341,090,451 $44.634,022 $44.177.959 $45.506 452 342254612 $42.129,765
e A 1L 55,000,000 £5,000.900 $5.000,

LLOGUIOI B IR, vssm s susaesssiodmals 5 vl 0 >, AN 00,3 000,000 £5.000,000 ,000.000
I P ivizea stoea S0y LIl 7452300 7500000 1500000 7.500,00u 1300000 5906000

Tatal capital S1OCK .oweuee........ 1AS2.30 12,500,000 12,500,000 12,500,000 12.500.000
Benu ceut ..... " 20,000,000 2y 20,000,000 20,000,000 20,000,000
Notes poyabie . d s seeew o, 1wo,uou Sou, 000 coomecen P
Accounts payau, N 199,435 ied.a33 142,213 96.755 102,460
Fayulees o a330€. O, —eeoeeo o ToTT T 29877 2 7.

Custuiiers Gepwils . 161.2%0 14u.7us 10308 161,uvy 164,295
Tares SCCTUES oo.on.. i oYb.L8d ; 1350504 1,045,515 730574 579,402
INtervsl SCCIUES nenvena.. 130,60} 176,025 1153 172,154 179,194 176,370
OWUICT current Dabiiites ..o ooo ooeeonn X2.820 74,61 W22 12,450 121,546 115,616
Tota: cursrent & acer, Uabilities. . 2222424 122,000 2013158 2,099,370 1311376 1,145,492
Custoiners saianues for construction. 27251 35,330 Wil @571 3564 " ‘iu:
Uther ¢etelou Cremits meennnnaee.... 40,531 mmeeoee
Tutal Geterred Credits ooeeo,o..... 65,082 38349 49.814 40,571 64 2,
Rescryve tur propesly reurements 6,335,564 5,350 5uv 4.756.54s 4181985 nzsﬁu ; :.zsa.susg
Res. amort. ot m.-terin elec. anyv., 122,563 L o 05,113 45,663
Kes. 1ur uncodecunie accounts. . 66.991 38,425 .9z Yoz s1.5%2 52,317
lnjuries BRO Ouinsges seserve... 33932 30,657 S6331 12,744 83352 90.730
OMEr FEAEINE wuencennscanneniilll] 5,462 I, 502 2,858 121,324 55,830
TOW) FEreIVES werenneccennioann. 6.569.495 $.5¥1.16: 5.037.u28 4.az,5 985, 4,052
Contrib, 11, uia cUnSLt. 26,640 33600 Zl.45u 10,10 3 .,’Z}f ,.‘Zﬁ
Cuntra haviiiues ... 9.302 .00y Yzzs 8947 6847 16,080
Cupits! surplus - Sheonde 1u,se 1.as2 20,122 10122 10,122
Earaea surpius 322208 4700080 d.538.125 398,816 4420473 €399.817
Tetal surplus ... 322208 777,009 549,248 4,408,739 4,438,595 4,409,939 4,426,329
Tota! havilities ooeeeeeeneo.. ... $41.690.451 - 544,854,021 $44.177 950 $43.506,442 $42,254.912 $42,129,565 . $41,638,096

Net currcsl #3868 o oeeceecnasean. $2,011.526 §128,051 . “::':!JNI 367 22 $T11.889 $748.925 $651,528

LRup.esented by: (a) 1944, 51,962 shares 7% | - Geasry Lo present :in aliernate plan for the disposition
ane \:.‘.'DJEI shures 4% Dref'crred; prior years, | ln Nov., 1344, company, pursuant to an FPC | of l:uch plant .muu’fugn adjustinents &t $2,~
P00, shuzes wo and s5.00 shares 6% pre. order, reclassuled its uiiity plant account to | 911598 i whole o part cut of u&l. sur-
COst o1 angible uulity | plys, 10 be created by a reduction in the stated
tock, in lieu of earned

LCoend S, LW no par common [s<¢RIepste tne o1iginal L y
e e 5 piant and plant scquisition agjustinents and | Vajue of common o

shurcs 4
2 7 ‘vferred and 439 6% preferred |dsposcd or plant adjusunents of $5.930 V72,
e - " h‘;“u? earned surplus. The m?ﬁeutom also has ordered the
t.

Ted 0
shares. pracipully by a ¢ mission com-
ine ordere on from | pany to determine the amount of profit on fees

dea ani.unis applicable to refunded | Comunssion amortizatio]
issucs. .20u over Lile of refunding 1ssue and [ €arnea surplus of the plant acquisition ad- paid to {oﬂner associated companies which ‘f
232 0 uver L per:cd to 1949, Jusuneuts of $2.911.4u8 (which is classified as stll included in utility % amount o
B ".'v“.ll:lrg .,nxg’nlblq_ m—lluctrﬁlﬁ phr;;s;vi gﬂ- Pﬂlldﬂ:gsisﬁ"ﬂg eroe of ten years bflln; :ioch pn;:»m h&l“‘g::_’b::&“m ¥n etermined
.l cust, <9132, intangibles, $2, JHI R Vo 43, Dy pre| -
fu:al. s‘:?..’.:c.o._.,.. See also General Note below: ! € sion for an ex of time in which | 4pproximately $380,000.

FINANCIAL & CPERATING RATIOS
ELECTRIC 1944 1943 1942 isa 1940 1939 193y
Resigenial sales % of total. oo oo. ... 18.00 179 28.3 5.0 24.2 205 20.4
Incustnal sales % of WAl . oooeo .. - . o . e iy 399 R
Reswsent.al revenues % of total...... 35.7 6.0 41.0 39,1 1.9 38.¢ 310
Incustriul revenues % of wotal ... oo oes o — e 196 vt
Res. mverage rate per k.w.h.—cents___ 3.4 354 2.7y 322 328 398 415
Com. averuge rate per k.w.h.—cents. . e - e o o 3.7 P
Ina. aversge tate per k.w.h.—ceots.. o e — —— e 1.04 .
Res. averuge Cust. use (k.w.an.)....... 1.297 1.3 1618 1320 1267 998
INCOME ACCOUNT
% Depree. of gross opersting revenue (%1 b 7.5 18 73 75 12
Maint. of Zross operatng revenue.. 33 - 49 38 35 2.4 3.4
" ARnusl depree. tols) plant...... 2.06 179 1.80 in 1.64 1e¢ 1.53
& Net uper. revenue t net plant..... 9.5 7.1 12 7.4 1.9 [X] 8.5
Uperating FAUO—¢ eevecmerecncronece 662 669 63.3 63.2 63.5 625 59.%
Times caygs. carn. velore inc. taxes.. 3.4 IV 3.44 3.18 297 296 3.1e
Tunes chys. earn. after inc. taxes... 2.48 251 2.4y 249 2 288 242
Times cngs. ¢ pid. diviuend earned.. 1.71 i 1.68 1.69 1715 1.82 in
Tusnes prejerfed AVICEnas earned 3.28 J.26 3.08 3 335 257 as
Eurned per share, preterred., $21.93 $21.83 $20.66 32111 $22.46 2392 $25.46
Earned per ohare, comunon... $11¢ $1.13 SLU4 $1.67 $1.17 $1.28 SL.40
Number of shares—1'% prefe 51962 S1.962 51.962 51,962 51,962 51962 51,962
—6'% preferred ... 22.561 22,561 22.561 22,561 22561 22,561 22,561
—CUMMON weevcemen 1,000.000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000
BALANCE SHEET
% tow) capitsnzauon represented by: .
MOCEORE AedY oooceevncneccoenonn. 503 “.3 .6 “ne 4.7 “.s 448
Dther cett 10.7 9.4 9.4 J.5 9.5 9.5 2.5
Prelerred StoCK eeeeceocnccvononnen. 2.7 20.0 20.2 203 202 202 203
Comumion stk & surplus o......... 16.3 26.3 25.8 25.5 ‘25.6 255 25.4
% murtgage debt Lo depreciated plant 57.1 46.7 46.1 «“.s a5 418 478
E all dewut to cepreciatea plunt... 692 56.7 53.9 58.4 51.6 57. 1.8
uL0 gross plant 1o gross revenue: 3.2-1 3.6-1 4.2-1 43-1 45-1 46-1 4.7-1
% ml.;l}‘:leétmel?(; 1v gruss plant.. 179 1.7 i1.8 105 9.7 100 88
FITst 4422, 18] oo o.eeciccecrccnaaana 111-10614 110%%-107 111-1062 112-107 111%%-108%4 11136-10736  11036-1071%
Debenture by, 2022 _..... 120-1147, 1795-114 120;...1;3 124-1143% 128%6-) l;z:lu !gl'b-!u
1'% Cumulntive preferred e 114-1053% 114-1043; 18-102%3 116%4-109 uﬂruﬂs 1171 114-102
6% Cumulative prefereed oomemmeeo. .. 10835-104 106-100 534 115-~1 14-110 110-101 1062
e transmission lines and more

DESBT CALLABLE—AS a whole or in part on 30 ds: of high vn!
i 4y i t any time to each Jane 1, lnel..’::. than 1,200 miles of electric distribution sys-

1. Nebraeka Pc‘n’n.e‘r Co. first mortgage gold ?&}:‘c‘:" than
1. ' E s . .
fhas, corion A0 Raiing—aa [1342---- 106%  1346.... 103~ 1350.... 104% | ADDITIONAL BONDS—May be issued in this
OPEN MORTCAGE- ) wued and outstanding, [ 19%4.... 104~ 1958.... 1033  1962.... 103 |oF other sorice (2) against properties as ex-
xm-r r'.'u 33 si-rih;:("!\w S9Ei, $16.500,000, llg_;c.--- mu g'l.lll..-. }g 1974..... 101% l&unf on 1:1:,,':1, rx:'n Joa lg;al ‘:m gx'e‘eedmg
3 TED--June 3, 1921, conem cone 0N .000: or v n; issued here-
A - SINKING FUND—No provision. ungu;l tc) for cash, and id) far not more than

MATURITY--Sune 1, 1951,
NTENEST PAID—J&I 1, at office of trustee | SECURITY—A first mortgnge on all fixed | 75 cost or value of prupel additions
i'm: wt ;l:-rn:"l'nut & Savings Bank. Chicago. | property and franchises nw owned by com-|made subsequent to May '5,1, 195?.' ‘rroﬂdcd.
DENOMINATION " Guipon, ST000 Temiered | SIeciHe Cencrouihe Saion Wit nreii | seE iy ogomt ued. or” retundipg pur:
NOMINA N ) : e 3 ‘e out o
?l%ur authorized vgumies.' capacity of 98,000 k.w., more than 500 miles months next preceding have been equal to




& . ycore (A8 W G SN WAL, LB 31
RYEEIUT DD NS R B O N R Y PEL N Y I SR WIS YR

. fither 11 pviee BON UL I teTesl Teyy ar s ADDIVIONAL DBONDS—Ma) 1< lasued iy Nebrasks Power Co. 63, cumulative pre-
On. O s2¢ 4% wl wli hentde GUsUAnRi, 1] seriny DERTINE SUCH retes of Intereat, matyr- ed: par $100: )

1o be fasurd No handy poay he sdes 0l basty P N st dates and redec® e 0N sl VT )!(‘vni?E':.'\- S AD shares 19s 3ed and out-
Of Property adedit oy U el 10 PRor Lteng et <. a8 the SoMbnily mav deior.nine prior e -:_v‘ " ”2:‘ ,,.! -!-_..u:s T $:79

unless poviaen by ade {0 Swlenpiton, A)- 10 (he 13tue therenf No agdiviondi debeiitare DIVIDESD n.(.ur.s:.u.; cyual preference
ment and 1r satisfaction of such prior tens, bands moy be issued unje.s thie net Ineome with 7 preferred No. 1! us tu cumulative

11'\-\»’93{13.;\ the rmite 'nfvf Ter annum
2y ) .

Bonds bauen hofeunder unon basis of spes apphicable (o interest charyes ar twelve cone ol
o v ~oslede e
§ou * comLIAT TiDng 4L LT.n e DToCe . ki) e LA devidend 14

crally ¢l o Bfoperey SRt aot At any se . Gtoc 4 Te ’
ane Feo N -A(J‘-,--n-y- \\‘~'“~‘ ~.f'.-,;r~1e.-l i Vecn catondar ssonths enall N3ve teen 4, n Rl 1082 Weaosar c:v\dené.i
MODIFICATION OF INUENTURE--Modi e Ant loes than twice sll anrua: interest .-hurgc; F:-u;: a4 £ Mar ] elc Uy stawk of recor?
HUON f fhe AT by e P te W h G H At LN SAterest on tne Jerertufe DONS nh Toote

[T Y 1 WIth aserng R COTING TIUTS-Ane vita eor hare

HH ! Bitm i ., e el 1, » shing indented. , Y
R e o B bR EE St LIQUID AN RICHTS—{12s azual nrefer:
relemidliva A3 ol sdie 9l capita stock and. or Jeben- ence with 7% preferted see NO It an to assets
Jue (943 for tures O Le issued and in hau'dation entitied t) $00 per share

TAX STATUS—Pemmyivan.a 'va 7ot exceed- ,ad accrucd dividends.

s O Lar e L uT st ¢
s ..,Jnu do'o\- not ns;::me ‘c-r g & mills refunded. Company pays normal CALLABLE-On any dividend date on 30
rflund' ARV YLAe uf {edera) laves taetvere WY uh to 2% 5 L. davs agtice 1t iil
- i 3 o - ~Unnsied trad ng cm N ow Y ce e 3 .
hf.‘: SO R ,f‘,?,e EOURed T AT w gn,\k.';sgzar.\qangr—en:wu States Nationa!
Washineun, © ©° 00 70 Tt = SRS G PD $3.500.000 &t 90's in Sept. 1322, Dank. Omaha. Neb. .
LISTEL—Un!:sied tracing on New York o by Bonbhright & Co., Inc.. W _C Langley & REGISTRAR—FIrst National Bank, Omaha,
charge TN e Yerk:Curb c.y. and Tucker, Anthony & C» New York. Neb
OFFERED—S1A500 100 at !32iy 1n May 93] FRICE RANGE— 1944 3842 CFFERED—To customers (81000 000) In Nov.,
by Harnis. Forbes & To and D-~pr che g 2y ot RIS Lia 120-104% 17310 LA 1929, and ($1.000,000) in Jan., 194).
Ine., New York, and CoMu & Butr, Inc., Bos- CAPITAL 8TOCK PRICE RANGE— 1944 1943 1942
ton. g L Nebrarka Pawer Co. 7% cumulstive pre- =~ oo ratarred .. 10615-104 106-100 105-951%
P"}ICE RANGE— : :oﬁt‘s I3, 1942 | ferred: par $103: Proposed Preferred Refunding Company
HIS R PleltCW SIRY e e erp ¥ s - ~creased ) u
T ! ! AUTHORIZED — 1590M chares i=craased fas asked the State Raflway Commlslsllon. the

L Nebratks Power Co. dedenturs goid & from .00.70 shates Fob. 8. 1326); t«sued, 56.962;
series due 2022: ; andl ; BT y. 5,000 FI’C and the SEC, for permission (a sell $7,000,-
orre e MR sting—a e T A - T R “Call oice of S110 s share.

PE? VDENTURE—[ssued and oculatandin 7 1D} SHTS— " tnce Sopt. ], . at a call price o a share.
Dec 351934, series A, $3.500.600, X Ef:‘h'%%“p’m?elgea tNg.h:) :c:.;g élfﬁ.’ff.’ﬁﬁ: Company pronases to put up $7.000,000 in first
DATED--September 1, 1923, dividends at rate of 7% per annum. mortgage honds as collateral security for the
MATURITY —Sentember 1, 2022 DIVIDEND RRCORDJ}M“I! dividend pafd Nolcs, proceeds from sale of which would be
INTEREST DAID—M&S 1 at office of trustee Sept. 1 1917; regular dividends paid quarterly, Used fo retire 6% and 7% preferred stocks
FOUSTEE—Chemical Dank & Trust Cr. New March't. ete 19 ook of record about Feh NOW autstanding.

3. Nebraska Power Co. common; no par:

York i1, ete
DENOMINATION—$140. §500, $1.000 and $5.000; VOTING RIGHTS—One vote per share. AUTHORIZED—2.000,000 shares; outstanding,
registerable as to princiyal LIQUIDATION RIGHTS—Has equal prefer- 1,000.000: o par (changed from $106 par to no
CALLABLE—On_and after Sept. 1. 1347, and ence with G% preferred (see No. 2 below) as.to par, Feb. 8, 1926, 20 no par shares fssued for
up to Feb, 28, 2017, inclusive, at any time upon assets and in liquidation entitled to $100 per cach $100 share):

30 days’ notic. at 110: thereafter ot par, share and accrued dividends vO 'S~
Upon liquidation or disssiution of th & BLE—On 1d TING RIGHTS—One vote per share.
p.n?? Lheq series A bonds bcc;‘mc dlfec:Td ﬁ.."d‘:‘;".?’f.o SN NI S on. B Nags' QWNERSHIP—AIl owned by Omaha Electric
Committee. Inc. (see “Control” above).

g‘ayuble At 110°% {f such cvent uccurs pricr to LISTED—Unlisted trading on New York Curb

arch 1 2017, and »t Wit principal amount, Exchange DIVIDEND RESTRICTION—Omaha FElectric
if such cvent occurs thercafter; except, how- 'rnAng'm AGENT—United States National Committee, Inc, has agreed that it will not
gyer. bonds will not become payable in the Bamk. Omaha Neb. permit 1o be pald any dividends or distribu-
event of dissvlution following assuinption of RECISTRAR—First Naticnal Bank, Omahs. tion on company‘s common stock, execept to
the bends by 3 fuceessar corparation, Neb. obtain funds for payment of operating ex-
SECURITY—A cdirect obligation of the com- PRICE RANGE— 944 1943 o In42 penses (not in excess of $50,000 per amnum),

114-104%] 1i3-102'¢ {rustees' fees and taxes.

Pany but not secured by murtgage. 1% oreferred. .. 114-1053%%
CAPITAL STRUCTURE i Tymes
mesg
m*vzgef il Ratin, o mo"nc‘ e 1943 y 'nx;e r'.::‘ 1?1" 1:‘:‘1« Ra 19324
s utstandin 1844 X a rice
1, 1st ¢s, . 1961 D e A ! tn.urz'.ooo‘ 2.76 263 M&N 1 Sce text  10914-1061% mno—a4
CAPITAL STOCK Par Amount Earned per Sh. Divs per Sh. Call Price e
Issue Vijue Outstanding 1947 1843 1344 1943 rice 1944 93244
1. 6% cu:nulative preferred, A & 8.. [ -4} 139.000 shs. $3.63 .09 $1.50 $1.50 26 25 28%4~211 [M2916-241%
3 Comron ee.onnvuun... ros ironcmcmane 25 116.568 shs. 2.54 J o8 200 290 enwe’ O eeees rose cormcasss
VRarge rince 1740 for series A. LRange since 1936.
HKXSTORY fmcsk1 glvcostamemh:us,ssa shares) in company BUSINESS
ncorporated in Calllornfo. Dec. 21, 1928, and [or $3.870,028 cash. En, d in production, gatherf: st
&psequently acquired and merged Fresno MANAGEMENT rification, diSrIBtlon” snd eainNof  orake:
City Water Corp.. Dakersficid Water Works, for domestic, industrial, public and {rrigation

e Officers
Electric Water Co., Hermosa, Redondo Water Ralph El n, Pres. & Gen. M nd for fi otection | to 30 cities
§o.. Burt Casty Waier Co.. Hanford Water Co., F. L Dodge, Vice-Pres. Art en. Mgr.  and communitios and sgjacent terri, il in
Bay Point Utiiives Co.. Marysv.ile Water Co.. ¥ Mlu.' Vice-President State of c.luorrga. Estimated popul:{lon of

0

Visalia City Water Co., Chico Water Su ply JHY

o 48 { amison, Vice-President arca served, 448.36S.
w‘:‘e?"{%;,y,“{;‘e",v‘?;” o wc' E. Vi,g““ H E. Hulick.: Vice-Pros. & Treas. Number of consuimers, as of Dec. 31, 1944,
luma Power fe Wateo og e R H. F. Keller, Secretary 100.733. The water supplles are derived' prin-

Canu aer Co, Tuxedo Water Co. R E. Shupc. Asst. Sec. & Asst. Treas cipally from systems of driven wells.
oS R Ee e G im0l Pa  nicectary PROPERTIES
e i Tasctrie Co. located & cxron. Earl C. Elllott, San Francisco, Callf,
g’mcm;:.- \3h!aw?,“l.lhermu{e.dngmr}ﬂmdwmo- Halph Elsman, San Jose Total production capacity is 175,500,000 gals.
Co., Ban Catioe Wotk: oA Loyl Water A &5 wiord Greene. San Francisco daily, which ¢ mpares with an aversge agil
e B R '"',‘} LobA ‘m: il R C Leib. San Jose. Calif. consumption of about (2,963,000 gals, The tots
€0 ABRUIE 10 190 o s Sas hoar Ciu ch Wajer < M. O'Brien, San Jose. Callf. storage capacity (exclusive of Contra Costa
RS Ao Siler atToperty of severa iy F I Ochler, San Jose, Calif. development where an artificial reservolr,

in" Urtitory comtioguces o Cexisting. service 2B fichawnd. si'" Heore, Ealit. holding 970.000,000 gallons cf water, has been

¥ - R, ompson, Spn Jose, . 85885 % h
arioy nclucing Sierra Water Service Co. San £ 5 Walthall, Bar. Mases: Colly {3 T IiRIned fof Peserve aad peebniss comeh

c.l';,lokux__ 1941, company sold its Redding Auditors: Peat, Marwick. Mitchell & Co. izing purposcs
g'rovcrﬂvs to the Cllf' of Recding, which. in  Annual Meeting: First Wednesday in April. REQULATION

ay. 1229, had inctalled a duplicate distribu- No. of Stockholders: Apr. 15, 1945: Preferred "
Hon svstem in dircct competition with the | gai 3 Stockholders: Apr. 15, 1945 © pSimpany is subject to Tegulation by the
company. $ale wax effected at a loss to com- 964 P8 a Raliroad Comumission of the State of Califor-
pany n)szo-l.zm. No. of Employees: Dec. 31. 1944, 282, nia_in matters relating, among other things,

On Mar, 29, 1945, General Water Gas & Elec- Office: 374 West Santa Clara St., San Jose 8. tn rates. dules, service, acquisiticn and sale
tric Co., farmer parcnt, scld entire common Calif. nl properties and issuance of sccuritics.

S8TATISTICS > TVE ERATING STATISTICS, YEARS ENDED DEC. 31
N R i G " B
’xﬂga‘g&" o e e ;?ég 5,003 4578 4.8 4,674 43528 €557
Services ... 111,067 108.436 105291 104.020 99.837 94,359 88.511
Meters (activ & 78.948 7.3 76.2! 72941 68.606 64.641 63.051
Aver. dally consumpti 3 €2.963,000 53.541.000 53.212.000 54,140,000 54,466,000 53,537,000 51,461,000
INCOME ACCOUNTS N g EARNINGS, YEARS ENDED DEC. 31
& ‘ Sl wihw ke et ol oS o
g B e pme i eoousnssn .G4R.465 .39, 57, 871, 770, G9Y, ¥
090;:3:: r::!';:"\‘a?a denseemse sanenan s"x‘.?;zn.uz'o 1.355.536 1,209,094 1,150,899 1.0:"'.576 1,107,848 1,060,083
Gen, & enginecring cxp. chgd. to con.
ion ( B iTh 410 34.722 41535 41,723 41,247 49.293 st
struction T 510 PEER 10445 197463 i B .{%3}";
Gen cmrtccnncecerarnscnnan. e 64.614 g L 145 B 2
Deple'gl':a::’ ..... essorocws soabissnchse [!:g:::;xga 234,886 598 312374 300.582 ‘290,099 280,491
N e A97.08% $1337.848 $1.217.024 $1.095.423 $1,084.464 $1,021,199 $929,627
O pl‘;%::r:‘:nos A 8 G?J‘p‘; 60.58 .20 61.85% 60.857. 62.18 63377
Other income ... 12,460 12,0 11,432 7.798 8.413 8 8,135

$1.409,943 $1.349.937 $1.228.466 91.103.221 $1,092,850 $1,029,531 _39.11.162
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served the SR I order to avoid a possible loss of the advantage pre-

g territory, SRR i:1 by the order of the Securities and Exchange Com-
environs, figsion directing American Power to dissolve, wlnc‘h
or under o . bould be lost if the properties of Nebraska Power should .

made a publi b sold before the validity of the Peoples Power Com-

)f the assets]’ B ision Law should be determined, a group consisting

§ five who had been members of the Peoples Power Com-
jission of Omaha and three who had not, formed a eom-
bittee known as the Power Committee. That Committee
hen employed Guy C. Myers, who had assisted Consumers
b acquiring all of the other privately owned electric
filities in Nebraska, to work out a plan by which the
gock or properties of Nebraska Power could be purchased
nd financed.
b The plan which resulted was to finance purchase of the
pumon  stock of Nebraska Power with obligations of
koup, with legal title to the stock to vest temporarily in a
uprofit corporation for a maximum period of approxi-
gitely three years during which time either a smitable
pitic agency could be established in the Omaha area
jrough the validation of the powers of the Omiehs
poples Power Commission or by the enactment of Legis-
gtion for the creation of a public power district ac-
jotable to the people of Omaha, or legislation conld be
pained to anthorize direct ownership of the properties
| Nebraska Power by Loup, Loup to agree that at the
. of the three-year period it would buy the properties
f Nobraska Power lying within the State of Nebraska
' & price sufficient merely to discharge any obligations
[ were a lien on the properties, and the nonprofit
f Poration to agree that it would transfer such properties
¢ ather the Iowa properties or the proceeds thereof
"‘ﬂ{er the public agency in Omaba or to Loup. Follow-
i “U8 plan the Electric Committee was organized and
f eans of the issuance of bonds by Loup, through its

it offer was 1
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Eastern Division, purchese of the common stock of )y, |

braska Power was financed and earried out.

The sole purpose of the Electric Committee was to gt |
as the. temporary medium by which the elestric system o
Nebraska Power could be acquired and transferred t, ,

political subdivision of Nebraska. To that end, if executeq
an agreement with Loup, declaring its public trust &,
forceable by Loup, the Omaha Peoples Power Commisgiop
the City of Omaha, the State of Nebraska, and any Omah,
citizen, and bound itself to convey the properties eithey
to a public agency in the Omsha area or to Loup, A,
prompily as possible after the aoqmisition of the
its articles of incorporation were amended to eliminate
any possibility that the properties be held otherwise than
in public ownership and to insure the nltimate vesting of
the ownership and operation of the properties in the city
of Omaha or another Nebraska public body.

In Aungust, 1945, the Omaha District was formed. Iis
legality was forthwith contesied in litigation, but by the
fall of 1946 this litigation was finally concluded in its

favor and it was in position to operate as a public utility

and political subdivigion of the State of Nebraska.

It is at this point that the case at bar begins, but the
foregoing historical background is submitted to explain
the origin of -the Hlectric Committee and the fanetion it
performed in the events which then emsued.

The first action of the District was to make arrange-
ménts for the operation of the Iowa properties of Ne-
braska Power. In State v. Consumers Public Power Dis-
tirct, 148 Nebr. 753, 10 N. W. 24 784, 795, the Supreme
Court of Nebraska had in dictum indicated that the Ne-

bragka - public power districts had only limited anthority . -

to own properties in other states. Accordingly, at the

direction of the Omaha District (and under the articles
of incorporation .of the Eleotric Committee it could act .

oy at the direction of {
Gopmittee cansed the in
yod for the benefit of th:
'» than those in an a
: i the Electric Committ:
- piatriot, confirmed the p
§ . omittee held all of ite
- ghich it had obtained fro
" of Nebraska Powe:
o the Omaha Distriet.
Ax effort was then mad
Jowsa, which was -
ghﬁ:;iﬁng the Jowa facil
o Western Iowa were 80
§ 1t the conclusion of that
§ uding the amounts deri’
Jova properties during t
pmeficially owned by the
3 all other assets then in
 mittes, were finally transfe
It will be observed from
the time of the incorporatic
¥ of the sale of its securities
¥ wire owned and held for th
§ Distriot, a political subdivi
F Al of its income was deri
& imured solely to the bene
& would therefore seem to b
‘i turing the period from Dec .
s exempt fiom taxation
~J116(d) of the Internal Reve

- .‘ ‘




on stock of Ne.
out.
ittee was to aot
ectric system of
xansferred to g
end, it exeonted
oublio trust ep.
rér Commission,
and any Omahg
roperties either
it to Loup, As
n of the stock,
3d to eliminate
otherwise than
nate vesting of
ties in the city
N

as formed. Its
on, but by the
neluded in its
1 publie utility
raska.

regins, but the '

ted to explain

he funection it

i

serties of Ne-

io Power Dis-
the Supreme

that the Ne- -

ited authority

ingly, at the .

38

aly 8t the direction of the Omaha District), the Eleotrie

ittee cansed the inecorporation of Western Towa to
p5id for the benefit of the Omaha District the Jowa asseta
ofher than those in an area west of the Missouri River,
gnd the Hleetric Committee, by agreement with the Omaha
pistriet, eonfirmed the public trust in which the Electric
1 Committee held all of its assets, including the securities

- gwhioh it had obtained from Western Iowa. The Nebraska
sssets of Nebraska Power were then transferred directly
1 i the Omsha Distriet,

An effort was then made to interest the City of Counneil
Blufts, Iowa, which was the only public body concerned,
' in acquiring the Yowa facilities. Failing that, the seourities
of Western Iowa were sold to a privately owned wutility.
At the conclusion of that sale, the proceeds thereof, in-
i duding the amounts derived from the operation of the

Jowa properties during the period in which they were
: beneﬁmn]lyownedbytheOmahaDmtnet,togethermth
{ ol other assets thenm in the hands of the Blectrie Com-
' mittes, were finally transferred to the Omaha Distriet.

. It will be obgerved from the foregoing facts that from
1 the time of the incorporation of Western Iowa to thé date
d of the aale of its securities, all of its stock and securities
- wire owned and held for the use and benefit of the Omaha
" Distriet, a political subdivision of the State of Nebraska.
-§ Al of its income was derived from a public utility, and
-4 mred solely to the. bemefit of the Omaha Distriet. It
' "Wnld therefore seem to be clear that all of its income
[during the period from December 2, 1946 to May 14, 1949
3 exempt from taxation by the provisions of seetion
(d) of the Internal Revenue Code.

t]

r the artieles "

it could act 4
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Webster’s New

- Thi legislative history of section 116(d) of the Intesng : .
Revenue Code of 1939, its contemporaneous. and continmng Edition, defines the »
mtetgtetntmbythe'rtmynepmtﬂndudyd& ' 1. Law. To oo
cisions construing it clearly show that Congress intended 5 §  olaim; to vest
exempt from income taxes income detived from a pubg. § gcorued when th
utility which inures to the benefit of a political subdivisioy ' 2. To come by
of a state. | to arise or spri
. o ] with to; as, adv

As heretofore stated, so far as material here, seetion 116 ¥ freedom of the

reads as follows: *
It will be observed

SEC. 116. EXCLUSIONS FEOM GROSS INCOME. | yiih the preposition *

5 * N
In addition to the items specxﬁed in section 22(b), % auing touT any p
the following items shall not be included in gross in. § ™ean8 0 come by
come and shall be exempt from taxation under-this §F & &dvantages acorw
Chaper : ¥ the press,” which is
. . . . . . - § word ‘‘aceruing’’ was

(d) Income of States, Mumioipalities, etc~Income & w?dmf‘,alt is appare:
derived from amy public utility * * * and coorwing 3 coruing’’ wa
‘OMY’"pohhcalaubdwmosofaState-o. ¥ dat it was not int
‘(Italics added) ¥ aistence as an enfore

'f ¢ of the statute not onl;

As we have pointed out above, after the stock and se- } mmmu t‘f’
curities of Western Towa were acquired by the Electrie ‘m S(ecil°
Committee, the stock and securities and all of the assets Mogg‘ll;].;n 58 St:n
bick of them were held by the Klectric Committee for ¥ Bection, 11(b t
altimate distribution to the Omaha District which was a on 11(b) of the

“political subdivision of a State.” mﬁi&ﬁ 2?3 |
Thus, it is elear that the income of Western Jowa was i S,tat. 227, without

i . all derived from & public utility, and it is also perfeoﬂy ‘ﬂhenacted ginoe 1921
o clear that all of that income inured to the bemefit of & Sihat ogo in the 1994
political subdivision of the state of Nebraska. Thus, the %y oooeecieq o
. sole question remaining is whether that income *‘acorued - ﬂlﬂw;

i : to”’ the Omaha District within the meaning of those words -

S as used in the statute. ' nndP::vt;dﬁeg;:g

3% 1%k g 5 ..,-;
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bisnded to exempt only the income which was either paid
Eectly to 2 politieal subdivision or was payable to it
: an mnenforceable dlaim it would have provided for
Muction of that amount by the corporation and then
£d never be an oecasion for the imposition of a tax
hm such income. It is perfeotly clear, therefore, that
hat the Congress was concerned with was the income
jm & public utility whick was not paid or payable to
politieal subdivision but which inured to its bemefit
h the result that a tax upon the income would impose
urden or loss upon it. Thus we submit that when a
itieal subdivision of a state operates a publie utility
ugh the medium of its wholly owned subsidiary or
strumentality, the statute was intended to and does
uupt such inecome from the tax, even though the income
greteined in the business of the instrmmentality.

*All of the income of Western Iowa Power Company inured
the benefit of Omaha Public Power District, 2 political
pdvision of the State of Nebraska, -
Ahs facts herein clearly show that all of the income of
tlorn Jowa inured solely to the bemefit of the Omaha
itrict. As has been seen, by the terms of its charter and
an express declaration of trust, the Eleetric Com-
“¢ held all of the stock and securities of Western
in trust for the exclusive benefit of the District and
fuant to that trust ultimately distributed to the Dis-
! lll of the proceeds of the sale of those securities,
fading the amount of the acoumulated earnings of
“@rn Jowa.

therefore submit that all of the income of Western
4 Was exempt from tax under the provisions of section
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Exhiblt 7
AGREEMENT

This agreement, made and entered lhto this 2nd day of
December, 1946, by and between the Omaha Electric Committee, Inc., a
non-profit corporeation organised under the laws of the State of
Nebraska (hereinafter referred to as the "Committee"), the party of
the first part, and the Omaha Public Power District, a political
subdivision of the State of Nebraska (hereinafter referred to as the
“omaha District"), the party of the second part, WITNESSETH:

WHERRAS, the Committee is a non-profit corporation,
organized under the laws of the State of Nebraska, for the purpose
of exercising a public trust as set forth in Article III of the
Articles of Incorporation of Omaha Electric Committee, Inc, as follows:

"A. fThe promotion of the common good and general
welfare of certain municipalities and persons residing
in the States of Nebraska and Yowa, including pavticularly
the welfare of the City of Omaha and its inhabitants and the
inhabitants of the surrounding territory, by providing cheap
and efficlient service, power and heat at low rates.

"H. The Board of Trustees of the corporation shaill
notwithstanding the broad powers herein granted conduct
the affairs of the corporation for the purpose of ultimately
vesting in the City of Omaha, Nebraska, or in some public
agency, public body or political subdivision of the State of
Nebraska the ownership and operation of properties used in
supplying electric energy to the inhabltents of the City of
‘Omeha, Nebraska, and surrounding territory. And such transfer
or any transfer of atock made for the purpose of enabling
such public agency, public body or political subdivision to
acquire such properties shall be made for a consideration not
in excess of an amount found necessary by the Board of Trustees
of the corporation in order to effect a retirement of all in-
debtedness and other obligations of the corporation and of
corporations controlled by it, or for no oonsideration if no
such indebtedness exists. If the corporation shall at the
time of any such transfer own or control any properties in
addition to, those used in supplying eleotric energy to the
residents of the City of Omaha and surrounding territory, it
shall cause the same to be transferred or disposed of in such
manner and for such consideration as may be directed by the City,
public agenoy, public body or political subdivision of the
Stete of Nebraska constituting the transferee under any such
transfer. The consideratlion so recelved after payment of all
expenses shall be paid to such transferee. When and as any
public utility properties shall be held or coutrolled by the
corporation after the retirement of all its obligations and those
‘of corporations controlled by it other than current indebtedness
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incurred in normel operationa, this corporation shall
prior to the tramsfer thereof, as hereinbebre provided,
operate such propertiles substantially without profit and
any small profit which may accrue through such operations
shall be rebated to consumers from time.to time, or pald
to the transferee under any transfer made pursuant to the
provisions of this subdivision."

WHEREAS, in furtherance of the performance of the trust
imposed on the Committee, the Committee on December 26, 1044, .
entered into a certain agreement with the Loup River Public Power
District, a public corporation and political subdivision of the State
of Nebraska, whereby the said Loup River Public Power District
acknowledged said trust and accepted the benefits thereof, conditloned
only upon the tranafer of the. trust property to a public agency duly
organized under the laws of the State of Nebraska for the purpose of
agquiring sald truat properties, which sald agreement reads in part

&gs follows:

“geoction 1. The Commititee hereby warrants, cove-
nants and agrees with the District for the benefit of
-the District, and as a part of the consideration for the
covenants and agreements herein contained to be done and
performed by the District, and for the benefit of the Omaha
Peoples Power Commission, the City of Omaha, and the citlzens
ahd residents of said City, that the acquisition of the common
stock and properties and assets of the Nebraska Power Company
is for the sole purpose of transferring the ownershilp, opera-
tion and management of said properties and assets to pudblic
corporations and agencies of the B8tate of Nebrasks, and that
the Committee wlll receive no profit, benefit or advantage to
the members of the Committee in, by or.through such acquisition,
and transfer, and further covenants and agrees that this warranty
covenant and agreement shall be enforceable by the District,
the Omaha Peéople's Power Commission, the City of Omesha, the
state of Nebraska, or any citizen and resident of the City of
Omaha, and the Committee hereby waives any claim or defense of
invalidity in any sult, action or proceeding which may be
brought by any person, firm or corporation, public or private
in any court, for the enforcement of this warranty, covenant
and agreement.

* * * * * #* * * * * »

"Seotion ¥. Anything to the contrary herein notwith—
standing, the Committee shall not be obligated nor required
hereunder to transfer the distribution facilities noW or
formerly owned by the Nebraska Power Company located within
the metropolitan City of Omaha, and such of said properties
lying without the corporete limits of said city as are not an
integral part of the said properties within said city, if the

Exhibit 7-Page 2




committee shall, within the term of this agreement,

sell and convey sald propertiee to a peoples’ power
-commission organizged under L. B. 204, passed et the

1943 Session of the Nebrasks Legislature, or to the

city of Owaha, or to scme other-public agency duly"
organized under the laws of the State of Nebraske for
the purpose of aoquiring sald properties for the City of
omaha or the people residing in seid City."

and

.WNHERRAS, the Omaha District has been duly orgaenized as a
public corporation and political subdiviaion of the State of Nebraska
for the purpose of acquiring the trust property; and

WHERRAS, the Committee, in performance of the purpose
for which it was created, did, on the 26th day o December, 194%,
purchase all of the outstanding Common Stock (conslsting of 1,000 000

shares) of Nebraska Power Company; and

WHEREAS, on the 19th day of November, 1946, the Com~
mittee subscribed for and pald $50,000.00 in cagh for 5,000 shares
being all of the capital stock of Wastern Iowa Power Company, &n
Iowa corporation; ahd
. WHEREAS, on the 2nd day of December, 1946, the .Committee
.transfbrreﬂ to Western Iowa Power Company 77,000 shares of the Common
Stock of Nebraskas Power Company in exchange ®r $3,350,000 in aggre-
gate principal amount of the securities of said Western Iowa Power
Company which securities, when 1ssued w1ll be held by the Committee;

and

’ WHEREAS , the said 77,000 shares of Common Stock of
Nebraska Power Company was, on December 2, 1946, liguidated by
Nebraska Power Company trangferring to Weatern Jows Power Company
certain properties and assetp in exchange therefor; and

WHEREAS, the Committee has this day sold and delivered
to the Omaha Distriot 923,000 shares, being all of the Common Stock
of the Nebraska Power Company representing full and complete owner-
ship of sald ccmpany, free and elear of all liens and encumbrances;

NOW, THEREFORE, for &nd in consideration of the premises
and mutual promises and covenante herein contained and other good and
valuable considerations, the parties hereto hereby agree as follows:

Seotion 1. Omaha District hereby ackhowleges the
existence of the trust created for the benefit of the
public by the provisions of the Articles of Incorporation
of the Committee and the contracts and agreements hereto
entered between the Committee and Loup River Public Power

Exhibit 7 - Page 3




District governing the ownership, management, control and
L disposition of the stock, bonds and other securities now,
and formerly, owned by the Committee.

Section 2. The Committee acknowledges and accepts
the Omaha Distriot as the owner of, and entitled to, the
beneficlal interest in and to the trust created as afore--
said, and -hereby agrees from time to time to pay over %o,
and to transfer to, the Omaha District all property and
assets of sald trust of any kind and character whatsover,
including the proceeds of the sale of the Iowa company
securities owned by the Commitfee, remaining after the pay-
ment of all its liabilities, in accordance with the pro-
visions of lts corporate character and the contracts and
agreements heretofore entered into between the Committee and
Loup River Public Power Distriot.

IN WITNESS WHEREOF, the parties hereto have hereunto
affixed their harids and seals the day and year first above written.

OMAHA ELECTRIC COMMITTEE, INC.
By T. H. MAENNER
President

OMAHA PUBLIC POMER DISTRICT
J. M. Harding
President
ATTEST;

KARL 0. BROWN ’
Secretary

Exhlbit 7 - Page %
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'MINUTES OF MEETING OF BOARD OF DIRBCTORS

oF

WESTERY TOWA POWER COMPANY

Held Decemper 2, 1946
at 11:05 o'clock AM.
(Fastern Standard Time)

A meelting of the Bcard of Directors of Western
Iowa Power Comparny, an Iowa corporation, was hsld on the
2nd day of Decambder, 19%C, at the hour of 11:05 o'clock
A.M. (Eastern Standerd Time), in the Directors Room of
Guaranty Trust Company of New York (whose address is 130
Srcedway), in ths City of New York, State of New York,
purswent to weiver of notice thersof signed by 2il of the
members of the Board of Directors of Western Iowa Pcwer
Comrany. A cogpy of sald weiver 1s attached to these minutes.

The following Directors were present:

T. H. Maenner

8idney J. Cullingham
Bernard R. Stone
Emil E. Wolf

B. H. Baer

Gere..ld Collins

the same being 21l of the Directors of the Carpany and
& quorum <or the trensaction of business.

Mr. Sidney J. Cullinglam, President of the Com-
rany, presided at the meeting and Mr, Bernard R, Stope,
Secretary, recarded the minytes.

The President commented that Omaha Elsctric Com-
mittee, Inc. had made tayment of the subscription price for
5,000 shares of stock of Western Iowa Power Company, and
that in accordance with the provisions of the Articles of
Incorporetion of the Company it was now proper for the Com-
pary to commence the transaction of busiress.

Thers was then ihtroduced and reed & draft of a
‘propesel to be made by thls Company to Omeba Electric Com-
“tee, Ine., a Nevraska Acp-profit corporaticm, reeding =2s
follows, to-wit:

"December 2, 146

Omha Electric Committee, Inc.,
a Nebre.ska corporsation:

The undersigned, Western Tome Power Compeny,
an Towa corporaticn (hereinefter celled the "Compeny”),
herety offers to purchage from Omeha Electric Committee,
Inc. {hereinafter called the "Committee"), 77,000 shares



of cammom cepilital stock of Nebraska Power Company,
a Maine corporation, and agrees to deliver in ex-
chenge therefor its bonds and debentures or bonds
in the aggregate principal amount of $3,35C,0C00.,
described as follows, to-wit:

(2) Bonds of the Company in the principal smount
of $1,800,000; bearing interest at the rate
of 3-1/2% per annum, peyable semi-annually,
maturing 25 years from date of such bonds,
secured by & lien on substantially all of the
asgets of the Campany, issued under an inden-
ture having orovisions which, in view of the
character of the security, are reasanable and
appropriate.

(b) $1,550,000. principel amount of debentures or
bonds of the Company, meturing 50 years from
the date of sald debentures or bonds, except
a8 the parties mey otherwlse mutually agree,
bearing interest at the rate of ll-'l/lyl-% per
amnmum, payable semi-ammually, lssued under an
indentureappropriate in view of the character
of the securities issued and with such security
as you may require.

It is agreed that the certifiicates evidencing
77,000 shares of common capltal stock of Nebraska
Power Company will be delivered and transferred to
the undersigned forthwith and that within ninety days
after such delivery the wmdersigned shall be obligated
to deliver to Omehe Electric Commlittee, Inc. the secur-
ities above described.

Pleese evidence your acceptance hereof on a
counterpart which is delivered to you herewith.

Wés‘% Towa Poy I;Z‘@ix\ﬂ__)
o Lodee, VEallo )
Presidarkt 7

The above proposal is 'hereby' acceptedby Omaha
Elﬁgtric Coamnittee, Inc. on this 2nd day of December,
1946.

Omahe. Electric Committee, Inc.

Bydm\’—"_\

President”

A discussion was had as to the edvisablility of
such proposal and thereafter, upon motion duly made, seconded
and unenimously carried, the following resolution was adopted:

Be It and It Is Hereby Resolved by the Board of
Directors of Western Jowa Power Company, an Iowa cor-
poration, that the President or a Vice-President of
this Compeny be and he is hereby authorized to acguire
from Omeha Electric Committee, Inc. certificates evi-
dencing 77,000 shareg of the common capital stock of



Nebraska Power Compeny, & Maine corporation,
and that such off'icers be further authorized to
submit to Omaha Electric Camnittee, Inc. 2 pro-
posal for such acquisition in the form presented
at this meeting.

Be It Further Resolved that con the acquisi-
tion by this Company of certifilcates evidencing
seid shares of stock, the officers of this Company
be and thsy are hereby authorized to secure the
execution by all of the stockholders of Nebraska
Power Campany of an instrument approving a plan
of partial liguidation which shall read as follows,
to-wit:

"Anppoval of Plan of Partial Liquidation of
Nebv-aska Power Company

The mdersi@ed holders of all of the outstand-
ing stock of Nebreska Power Compeny, consisting of
1,000,000 shares of comon stock, hereby approve a
pe.rtial liquidation of seild Company, consisting of
the transfer by Nebraske Power Compeny to Western
Iowe Power Company, an Iowa corporatiom, of property
of Nebraska Power Compsny described in Exhibit A
transmitted herewith upon the simmltaneous surrender
for cancellation by said Western Iowa Power Company
of certificates evidencing 77,000 shares of common
stock of Nebraske Power Campany, and hereby authorize
the Directors of Nebraska Power Campeny to take all
ection by them deemed advisable in. order to complete
such partial liquidation.

DATED this 2nd day of December, 1946.

OMAHA ELECTRIC COMMITTEE, INC.
owner of 922,988 stares

ny I Taeimt

President

owner of one share
Z, owner of one share

, owner of one share




g:,{/& o-.«.-b-—«-: , owner of one share

\ —~—
Pl /}.;‘4/ , owner of one share

T = _ot_g.&-_ _, Owner of one shere

) _er S, ]
A IR i , owner of onme share

\ ) owner of one share

' 4
ﬁ LM%*—'/ , owner of onme share

)l&.g o) Wﬁ’oéami, owner of one share .
_éd{;;%' - , owner of one share "

, ownsr of one share

"Emmrr A.

1. All of the physicel properties owned by
Nebreske. Power Company located in the State of
Iowa other then property used or held for use in
comnection with the operation of a distribution
system at Carter Lake, Jowa.

2. Other assets connected with the operetion
of the properties to be acquired by Western Jowe
Power Compeny, comsisting af cash, accounts re-
ceivable, inventories, prepaid expenses and other
current assets, less certain liabilities, which
ghall be assumed by Western Iowe Power Company,
consisting ol accounts peyable, accrued taxes, .
custimers' advances, customers' contributions,
custamers' deposits and accrued interest thereon,
other current lisbilities, and reserve for injuriles
and dampges, the excess of such assets over such
lisbilities to equal the net aggregate amount of
$39.600, , all as selected and determined
by Haskins & Sells and R. W. Beck and Associates,"”

Be It Further Resolved that the President or a
Vice-President of this Company be and he i1s hereby
authorized to take all steps and do all acts by such

Picer deemed advisable in order to secure appropriate
corporste action by Nebrasks Power Company providing
for the carrying out of said plan of partial liquida-
tion and all acts deemed advisable in order to con-
sumate seid plen of partial liquidation, including
the surrender by this Company to Nebraske Power Company
for cancellation of certificates evidencing 77,000
shares of common stock of Nebraska Power Company.

Be It Further Resolved that when and as this Com-
peny shall have acquired property purswant to said plan
of partial liguidation, the officers of this Company be
and they are hereby authorized to commence the operetion
of said property and to do all acts by them deemed ad-
visable in connsction therewith.



There being no further business to come befare
the meeting, the same, upon motion duly made, seconded
and wnanimously carried, was adjourned.

QMW

Secretary






. States Internal Revenue taxes 1llega11y and wnlawfully eolleeted.-

1 a publie cerporatien and political ]
{ subdiviaise of the State of Nebraska, , 5\

.j:adbrporation,

| Btates Thternal Revemue Oollection

ruebrulm v

DISTRIGT OF NEBRASKA,

OHAHA PUBLIS. POWER DISTRICT,

WESTERN FOWA POWER COMPANY, & T
serporation, TOWA POWEH AND LIen'r :
,,A!!, a . scirperation, and OMAHA . :
TRE, mc., . !

ﬁ

— Plaintifes, : |
V.. ' © civil e, 6 3-S5

.GEGRGE W. OYNALLRY, Colleater of
Tnternal Revenue for the United

Bistrist of Nebraska, _
) Defendant ., .

COKE

- FIRST OAUSE OF AOTION

Plaintiffs eomplain of defendent, and fer their fimat
eause of actien, alleger A o
1. This action ari-es under ‘the Internal Revenue laws of

the Uhited States and ‘more partieularly, for the recovery of United

'3.' émaha Publia Power Bistrioct now is and sinae Augunt 29,
1945, has been a public corperation and politieal subdivision of the
8tate of Nebraska, organized and existing under and pursuant to ;
sestions 70#601 te 70-679, 1helusive; of the Revised Statutes of l
lebralka, 19#3, ‘as amended, for the purpose of acquiring and operating
vithin tho state of ‘Rebraska a public utility, to wit, a puhlioly

c-nod eleetrio peuer plant and distribution syastem. Ever ninee its
or;amisatien, said corporation has and ‘1t new dees naintain its sele

place of businelu in the eity of Omaha, Gounty of Douglas, State of




of its artileles of incorporation provided:

H. The Board of Directors of the corporatien
shall, netwlthstanding the broad powers herein granted,
eonduct the affairs of the corporation for the purpose
of ultimately vesting in the City of Omaha, Nebraska,
or in some public agenoy, public body or political
subdivision of the State of Nebraska the ounership
and operation of properties used in supplying eleatric
engrgy to the inhabitants ef the City of Omaha,
Nebrasks, and surreunding territory. Any such trans-

- .fer or any transfer of stock made fer the purpose of
enabling sush publie agenoy, public body or politisal
subdivisien te acquire such properties shall be made
for a somsideration not in exeess of an amount found
necessary by the Beard of Dirsctors.of the sorporatien
in order to effect & retirement of all indebtedness .
and other obligations and preferred stoek of the soerpora-
tien and of aerporatiens eemtrolled by 14, or for no -
centideration if ho such imdebtedness er preferred stock
exigts. If the corperatien shall at the time of any
sush tiansfer own or contrel any preperties in addibtion
to these used in supplying electric energy te the resi-
denhts of the €ity of Omaha and surrounding territory,.
it shall cause the same to be transferred or disposed
of in sweh manner and for such cernsideration ad may he
directed by the 0ity, public agency, public body, ér
politisal subdivisien ef the Stdate of Hebraska consti-
tuting the transferge under any such trenafer. ‘The |

. censideration so received after payment of all éexpensen
shall be pald to such trampferee:. When and Y b

: 111ty preperties shell Q

oratien after the xe




purpose for which 1t was organised, .

12. Immediately fellowing the aoquisition ‘of all of the
common stoeck of Nebraska Power Company (on December 26, 19%4) omaha
Electric Oommittee, Ine. and Loup River Publie Pewer Pistrict entered
into a oentract wherein Omaha Eleetrie Committee, Inec. publicly
aclmouledgea that the aoquisitien of the éémon stoek o.f Nebraska
Power (ompany was for the sole purpese of trannferri.ﬁg the oewnership,
ei)e:_-at'x.ion and menagement of the properties and assets of Nebraska
Power compaﬁy to a pubiio sorperation and pelitical subdivision of
the State of Nebraska for the use and benefit of the publie, and: it

:"agraod thnt prior to Janury 1, 1948, 1t wouid es.ther oauae ‘a1l of
':the ltobrash -preperties of Nebraska Power Go-pany, plu a11 net

reoeipts derivod fron the liquidation ot tho Ioua propcr‘oiu of

:Nebranxa Puer celpany, té be uld » trmlfen'ed and oonvoyed:

to a pecples pewer commissien organized under L.B. 204,
passed at the 1943 Session of the Nebraska Legialature, or
te the City of Omaha, or te smome ether publie dgency dunly
organised under the laws of the State of Nebrasks for the
purposée of acquiring sald preopertiea for the (ity of
Omaha or the people residing in said Gity.

or to Leup Biver Public Power Pistrict. On the same date, Cwmaha

1Eleotrioc éo-littee, Ine. entered into a valid and binding agreement

with HMsrine Nidland Bank & Trust Cempany of New York providing that
80 leng as Omaha Bleeério Committes, Inc, was indebted teo that

corporation, Nebraska Power Company would neither deelare nor pay

any dividends en its common stesk in exeess of the ameunt needed by

Gmaha Elsctrioc eemittee', Ine. to defray its noceuary'operatins.
expenses. The indebtedness referred te 1n ﬁhat agreement was not
pald until Deecember 2, 1946, and ne dividend was ‘ever declared or
pald upon the eommon stock of Nebraska Power Cempany on or Enbaequent
te Degember 26, 1944, |

13. On Pebruary 16, 1945, the Supreme Gourt of Nebraska
handed down its deelsion in Sfate v. Butler, supra, wherein it held
tiaat the referendum provisions of the Gity Oharter of Omaha were not
applicable to the resolution of the Gity Counsil of Gmaha adepting
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- jL.B. No. 297, Chapter 157, Laws of Nebraska, 1945, page 515, amend-

which Gmabe Electrie Gennittee, Ino. was organiseé, qn 4mgnnt ﬂ9.

= D&striqt to be organised nndag and,puraugnt;tg_the prqvieiops-or :

1n the State of Nebraska. -

tﬁe provisions of the "Peoples Power Commission Law" of Nebraska,

and that therefore, Peoples Pewer Commission of The Gity of Gmaha
had ne valid existenece. However, the oourt_ieft wnsettled conati-
tutional questiens which had been raised. To eerrect that kituitiou,
and to enable Omaha Electric Committee, Ine. to sarry oﬁt the pur-
poses for which 1t was organized, and thg purpose for which it '
ueqﬁired,all pf'the issued and eutstanding eommon mtock of Nebraska
Power Company, on May 8, 1945, the Legislature of Nebraska enacted

ing sestions T0-604, 70-609, 76615, TO-526 and TO-670 of the Re-
vised Statutes of Nebraska, 1943, relating to the organization and
povers of public power distriete. The act contained an emergenoy
clause and hence 1t became effective 1mnediataly.

14k, In fertherance of the purpese of the State eof Hebraskn
to cause all power plants and distribution systems in the 8tate of
Nebraska te be pnbiioly owned, and in furtherﬁneo of the purpese for

19#5, Gnaha llectrio deluittoc, Iae. cnunod elaha Public ronsr

sectiens 70-601 to 70-679, 1;clusiio;'6fitha Reviged Statutes of.
y;‘raikp, 1943, as amended, as @ publie corporatien and politieal
lukdlvision of the State of nebraska'for'the exprean purpose of-
taking over aad operating the eleetrio pcwer plants and diltribution
sy!tgn theretofore ouned and operateé by Nebiaska Power Company with-

15. Following the orgenization of Omaha Public Power Dis-
trict, suit was instituted in the District Gourt of Lancaster County,
Nebraska (Iouls F. Armbrust Q. Wardner @&. Soott et al) questioning thd
constitutienality Qr the law under which Gmaha Public Powsr Bistriet
was organized, and the lawful ofeation of the distrist. ©n
September 18, 1946, the court handed down its deoisien holding that:




E ¢ new..section 70-691 ot seq. » Reviged Statutes of Nebralba 1943) !aa

.wor 4n a state other than Nebrauka. Aeeoraingly, teo acconplish the
urpose for which Omaha Eleetric cmttee, Ine. and Omaha Pnblio Power

" Gmaha Publlic Power District is now ard has been sinee
its oreatien and establishment a valid and constitutional
publie power district and a politiecal subdivision of the
state of Nebraska.

'Fo appeal was taken from that deeision. _
16. On December 1, 1946, Nebraska Peower Company retired .

11 of its issued and eutstanding preferred steck, leaving Omaha

ectric Gommittee, Inc. the ewner of all of the :huued and out-
'tand:lng stoek of Hebruka Power Cempany. .
17. ©On August 6, 1943, the supreno Court of Rebraalm,
atrist, iry: Neh. 758, 10 M.w. 2d. 784,
95. had held that a public power dintrielt ergan!.zed under sestions

T8 !’ubl o Pener B
0-—701 et uq. ef the conlpiled Statntu of Nebraska, Supplenent 1939
'i-'_thout power to on;age ‘in the busineu of diatributing and lollxl.ng
striet were organised, 1t 'as neoeuary that ‘the former oe-pany aau]

'sbralh P«er Cempany to d:lspm of 11;( Iows. mperties. . ‘P that end,|
.-Oetober 19, 1916 mtm Bleotr:le Oemihtee, Ine, and Owaha Public

'o'or Dintriot entered :lnto an asreement ander the terms of Ihieh Onaha
eetrﬂ.c cm:l.ttee, Ino. agreed teo organue a eo-pany tmder the lava
r the s’bate of Iewa, to purchase all of its’ authorised stook and then
o tranlfdr %o that eorporation a pro rata pertim of the ecommen utock
o He'ﬁralh Pwer Company in exchange feor bonds to be issued by the

' 'o'a Ceupany, and to sell and. transfer the remaining stoek of Nebraska
ower (ompany to OGmaha Publie Power Disiriet. Pursuant to that agree-
ent_'., on.No\.renber 7; 1946, Omaha Elestric Committee, Ino. organised
estern Iewa Po'er-company as 8 corporation under the laws _Qf the sltate
f Yowa, and purchased all of its autherized stoek.

_ 18. ©n November 30, 1946, Nebraska Power Company entered
nto a contraet with Western Iowa Power conpény under the 'te:'-n_u_s of
thioh Nebfaska Power Company agreed to supply VWestern Iowa Power

Dompany with sueh electric power and energy as the latter cempany

Lt e AL L e e e
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should need to ¢perate the Towa distribution system fer a period of
two years. ' |
19. OB‘Décember 2, 1946, and in Purtherance of the agree-
went of Osteber 19, 1946, omaha Elestric Cemrittee, Iné. w6id and
Sransterred to Weptern Iowa Pawer Oompeny and to Omeha.Publie Pawer

: :ﬁil.;:'a‘u'r!;c'_t 77,@'-"&675923,099'.shaite’ﬁ-’;--raii'iéotively,' of .the compmon

stock of Nebraska Pewer Cempany.  On the same day the Towa properties,
except theése in the Carter Lake aréa (an isolated area west of tﬁe
mpseﬁri Riv'er oﬁiﬂtut_ﬂ.ng approximately three or four square miles
and serving about 375 of the tetal 94,700 customers served by Omaha
Public Power DPistrict), were ‘transferred by Nebraska Pewer Company te
!pay_grn Iowa Power Gonipa;:y in '.redemétion and ocancellation of‘“'the-
T7,000. shares: of ‘Nebraska ‘Power ‘Oompany. common ‘8toek ‘then owned by
the tran_srhree,'.' This left Omaha Eleetric Committee, Ine. owning
$65_,377;.52 in ouh_, all of Western Ioua Power company'is issued and
outstanding stoek. and $3,350,000 par value of Western Iowa Power
Gompany's bends. @naha Eleotrie Committee, Inc. and omsha Public
Power DPistriet tHRereupon - (Decenber 2, 1946) exeeuted a written
1nstmont, wherein Omaha Publlic Power B!.strd.et aclmowledged:

the existenece of tho trust oreated for the benefit
of the publie. by the provisions of the Artieles of
Incorporation of the Cemmittee [Cmaha Elestric
Committee, Inc.] and the centraets and agreements
herete entered between the committee and Loup River
Publie Power Distriot geverning the ownership,
management, eentrel and dispesition of the stoek,
bonrds and ether seourities nw, and formerly, owned
by the Committeeo.

and Omaha Electric Committee, Imo. aclm'owledged' and aoaepto‘d:

the @maha District [Omaka Publis Power Distriet] as

the owner eof, 'and entitled. to,  the beneficial interest -
in and to: the trust ereated as aféreseid, and hereby
agrees from time to time Lo pay over to, and to trans-
fear to, the Omaha Distriot all preperty, and assets of
gaid trust of any kind and character whatsceever, includ-
ing the proseeds of the sale of the Iewa Company seourl-
ties owned by the Gemmittee, remaining after the payment
of all its liabilities, in acosrdanee with the provisions
of 1ts ecorporabe charter and the eentrasts and agreements
heretofore entered into between the Cemmittee and Leup

. River Publie Power Pletriect.




"inoome taxes, excess profits taxeé, or any other taxes" were trans-

- Ipietrict has sontinued to and dees now ouwn,

| Power Gompany until it oould be disposed of at a fair price to

-Omaha Pubno Power Pistriot, an of - tha auetl of both Vutern Iowa .

i-rnbnc Power m.true :

bonds ef Western Yowa Power Gompany to Iowa Power and Light Company

* *
. g ;

Thereafter and on the same day, all-of the remainder of the assets

of Nebraska Power Company, except $25,008 and olaims for refund of

ferred by 'Nebraslca Power Company to 6maha Public Power District in
redemption and eancellation of all exsept 13 shares of the $23,000
shares 'of Nebréan rwe.r Company semmen stock then owned by Omaha
Publie Power Pistrist, which aaid 13 shares Omaha Public Power

£9. Beginning with December 2, 1946, for the bemefit of
tmaha Publie Power District on fhe_ one hand and the former Iowa
customers of No‘prnléa Power Company om the other, 1t was necessary
théﬁ Western Io_wa Pouer- Cempany operate, and 1t did eoperate, the Iowa
el.eetr:le distribuﬂon system formerly owned and operated by Nebraska

interests that would take over the property a.nd._fumiah eleatrioal
energy to the Jowa cepsumers. During all of that time, all of the
issded and cﬁtstanding stock of Western Iowa Power Company steed of:
reeord in the name of Omaha Elestric Gommittee, Inc., but by virtue
of the charter of dnaﬁa Eleetric Committee, Inc. and the agreement
dated Becenber 2, 1946, betnéen Omaha Electric Committee, Ine. and

Power cmany and" enha Bleotric Omibtee, Ine. benefic:l.any bolmsedﬂ
to ant both or nu

morationl were aotually eoentrolled by Omaha

|1, en Deeqnber 4, 1948, Smaha Elesétrioc Committee, Ine.,
for 1tself and as ttustee for Omaha Public Power mltriot and at’ the
d,lroctien of tbo lattor oorporation, ontered into a menorandn asree—
pent _with Yowa Power and Light Company to sell all of the steck and’

for a eomsideration of $3,430,000 plus the net increase in the

earnéd surplus of Ilestei'n Iowa Power Company from Seﬁbember 30, 1948,
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to the date of olesing of the sale. The previliene or laid nenerandun '
agreement vere 1noorporated inte a fermel a;reenent ezecuted by the

same partiel 1n the same capaeitiee on Februery 11, 1949.ﬂ

230 19#3 Sectiene 11 and 12 of that agreement previde in pertx

Sectien 11, TIewa Power [Iowa Power and-Light aeqpqny]
agreee that at any time prier te the .cguiei lon .daté; ﬁ'etern
Ie'n [Weitie Yowa Power Qoupany] may:assigh to-the. Gb-nltiee :
- [onfibi Eleotiris Gommittee, Tne.]-without censidération
and all elaims’, whether llguidated or- unliquldeted,rfer ,
relyind -8f federal imcome taxes by reason of iis belwg e :
frem sush téxes, in respest of sush tawes paid by Westoin Iorn

" Pow an{ ‘period prior to the acquisitien date., *» # # After’

" sequisitién date, upon the request of the Gommittee.o¥ the -
Dist¥ict [Omaha Public Power District], . Iowa Power will ce-
operate with elther in respect to the.filing and ‘progesution
of slaims for refwmd of such taxes, and Iowa Pewer agréés
that suéh elaims may be filed and presecuted in the nane of

"~ Iowa Pener, if apprepriate, % # %

-Iova'Pewer agrees that any “and a11 refunds of rederei
inoeme taxes which may be recélved by it ér by Western Iewa,
by redsen of Western Iows being held exempt therefrem, in
respect of such taxes pald by Western Iowa .for any period
prier to the ssquisition date, shall be the property of the
Commlttee, and upon the receipt therecef by Western Iowa or Iowa
PeWer the same shall promptly be pald ever to the eonmittee.

Sectien 12. Iowa Power agrees that 1f, after’ sebtlenent
of all taxes (ineluding income taxes) lneurred by Western Iowa
dwring any period prier t¢ the date of aequisition, 1% ehell ‘be
found that acorusls for unpaid taxes, inciuded. by Western Iowa
in 1t8 acceunts on the day preceding the date of acquisition-
after any adjustments thereto determiwed by the repert of Arthur
Andersen & Oo. [gertified publie aegountants] referred te in
Sestion 10 thereof, were in execess of the amounts acstually re-
quired to fully pay, settle and disoharge such taxes, lmeluding
all interest and pemalty thereon, the excess of such acoruals
ehall be pald over te the Committee.

2. On May 14, 1949, pursuvant to the contract of February
11, 1949, referred to in the preoeding'paragraph, all of the etecks
~and pomds of Heetern_Ieva Power Company, then ewned by Omaha Eleetric
eeinittee, Ine. a8 trustee for Omaha Publle Power District, were sold
and transferred to Iewa Power and Light Company, and on that date

~11-
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Western Iowa Power Company was liquidated by the transfer of all of
its auets,' other than elaimsg for rgfund of taxes erroneéuly pald by .
Wesbern Iowa Power Cempany, te Imqa Power and Light Oempany, which
foNpany assumed and agreed to-pay a1l of the outstanding liabilities
. of Wéstarn Towa Power Gompany at the expense, however, of Omaha
Electris Gommittee, Inc. as trustee for Guaha Public Power District.
23. With vespeot te any right which )Ieaﬁern Imfa Power
' Company might have to rac_evér taxes p‘aiq by or for it, the board .or
directors of Western Iowa Power Company, at a formal meeting held on
May 1%, 1949, passed the following resolutions

WHERRAS, the corpoeration has pending before the @United
States Revenue Pepartment certain elalms fer the refund of
federal income taxes for the fiscal year of 1947 in the
sum ef $92,850.80 ard for the fissal year of 1948 in the
sus of $72,600.00; and '

' ‘WHEREAS, under the Agreement dated February 11, 1949,
betwean Omaha Electric Gommititee, Inc. (fer itself and as
trustée for Omaha Public Pewer Distriet) and Towa Pewer -
and Right Compény, 1t was provided that said Committee
should'be entitled to any refunds of federal inceme taxes
paid by this Gompany fer any perlod prior to the date of
soquisition by Towa Power and Light Oompany frem said
Committee of all issued and outstanding seeuritles of this
Cempaiy purswant to sald Agreement, in the evernt that any
such refunds sheuld be made by reasen of this Company's
being held exemptfrom such taxes; and -

WEEREAS, this Gompany should now take astlem to ocarry
cut the terms and conditicmns of sald Agreement with respeot
to sweh refunds; and )

ian of liquidatien of Nebraska Power
sroperties 6f this serperiticn iWere

ggnt was entered into between Omsha

8. apd. Gaaha Public Power Distrlgt

atine 36 Trustee for said Distrist, tgd

Wwor 'Uolpinyg A Gesirons of doing its PAFL

omplete suoh pian.

NOW, THEREFORE, BE IT RESOLVED by the Beard of
Dirsctors of Western. Iowa Pewer Company that Western Iewa
Pewer Gompany be, and it is hereby, deslared te hold the
aferesald claims for refund of federal inceme taxes as a
trustee for said Guaha Elestric Gemmittee, Inec., and fer
said 6maha Publie Pewer Distriect, fer the sole purpose
of presescuting and collecting such refunds and paylng the
final preceeds thereof (if any) over to said Jommittee and/
or Pistrist as their intereasts .may appear; and that by
this resolutien Western Iowa Pewer Company hereby divests
itself of any and all interest in or to sueh elaims and
the proeeeda thereeof, if any, exeept suoch bare legal
title as may be necessary to enable it to prosecute and
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colleet the same, all benefioial interest in and to such
claims and the proceeds thereof, if any, being hereby
tranaferred to and vested in aaid Omaha Electric Committee,
Ins., and said Omaha Publio Power Distriot;.provided, how-
ever, that nething in this resoldtion shall be or be cen-
strued to be an assigmment of such claims as against the
United States and provided further that this OQompany shall
be and it 18 hereby autherized and direoted to-proseeute
such e¢laims and collect the preceeds thereof, if any, in
its own name and on its own behalf ag the person lawfully
. ontitled go te do.

24. “"on July 15, 1949, omaha Eleetric Gemmittee, Inc. as
trustee for @afha-ruhl_!.o Pover Blstriot distributed te Omaha Publis -
Pewer mstrio€ 2ll ef the trust estate, whish included its interest
In any and. all elaims for refund of taxes errenecusly pald by Weotem,
Towa l'oner cmany.\ '

5. During the period Degember 26, 1944, to Decsmber 2,
19!l6 Oatha Rlestric Cemmittee, Ine. held 1ega1 title te 81l of the
common steek of. Nebraska Pewer Compan§, and the prepert:len of the
latter were sontreolled and operated by Omaha Electric Committee, Ine.
as a publie utility, te wit, a publiely owned electric and power
plant, and all of the commen stock of Nebraska Power Gompany was held
by Gmaha Eleéctrie Qowmmittee, Ino. in trust for the use and benefit eof
either Loup River Publie fwe;' Distriot or Omaha Publie Power Distriet)
which were public corporations and political subdivisions of the
State of Nebraska, and during all of the period December 2, 1946, to
Mey 1%, 1949, gmaha Elestric Gommittee, Ins. held legal titls to all

of the. eqh-on stoek of Western Towa Power Company in trust for Gmaha
1Publie Power Diletriet, which was and continued to be 2 publie corp'ora-J
$lon and polltical subdlivision ef the State of Nebraska, .and -during
a11 of tha.t period the properties of Western Iows Power cohpany were
_controlled and eperated by €maha Public Power District for 1ts owm
use and benefit, for the use and benefit of Lts eonsumers, ard as 8
Jpublie utility, to wit, a publiely owned e.leoi:rie and pewer plant.
26. From the .date of 1ts srganization to May 1A, 1949,
Wenterh Iowa Power Conpany was nereiy an agon"l,: and ingtrumentality of

Omaha Public Power District, emgaged exclusively in operating a publie
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Aribmtion axatpn, Ail of the inosme devived by it was derived from
a pnbl;q_utiiity, and all of 1ts lincome acerued to Gmaha fublic fower
h&stéict, a political subdivision of.the State of Nebraska. Accord-
ingly, all of the ineome of Western. Iowa Power Cempany was éxpnpt from
Federal ineome tax by the prqvisioli'of sectlion 116(d) of the Intermal
Revenue Code (26 B‘S.O.A.,_Qootion 116(a)).

27. ©On Pebruary 12, 1948,_wés£ern Iowa Power Company filed
with the defendant as Collector of Internal Revenue at his office in

eqaha, Nebraska, a Federal ineome tax return for the period December P

1946, to Nevember 30, 19#7, disclosing a tax eof $92,850.80, whieh Baid

sum was erronecusly paid by Western Iowa Power cémpany to.the defendan
as. sald Collector at his office in amaha, Nebraska, on the dates and

in amounts as follows:

February 12, 1948 $23,212.70 -
June 11, 1948 23,212.70
August 2, 1948 23,212.70
November 8, 1948 : 23,212.70
Potal ' ) $92,850.80 ,

28. During all of sald period, December 2, 1946, to
Neovember 36, 1947, inoclusive, Western Iowa Power Company derived all
of its income from a public utility, te wit, a publicly owned eleotric
and power plant, amd all of 1ts income feor that perigd socrued to
Omaha Publie Pewer District, a politieal subdivision of the State of
ﬁebraaka, and therefere, all of sald income was exempt from Federgl
income tax by the provisicns of seotien 116(d) of the Internal Reverme
Code (26 U.3.C.A,, section llé(d)), and henee, Western Iowa Peier
a§npany dai4 not'o'e said tax gnd agid tax was 1llegally and unlaw-
fully cellected frem Western Iowa Péver Company by the defendant, and
plaintiffs are entltled to recever the full_amount thereof for and en

behalf of Omahéa Public Power District.
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THIS AGREEMENT, by and between Omama ErLrcrric
CommrTTEE, INC., 8 corporation, organized and existing under
and by virtne of the laws of the State of Nebraska, Party of
the First Part (hereinafter for convenience referred to as the
“‘Committee!’), for itself and as Trustee for Omaha Public
Power Distriet, a political subdivision of the State of Ne-
braska (hereinafter for convenience referred to as the ¢*Dis-
trict’’), and Jowa Powzr axp LiceT CoMPaxy, a corporation
organized and existing under and by virtue of the laws of the
State of Jowa, Party of the Second Part (hereinafter for
LSonvenience referred to as ‘‘Iowa Power’’),’ -

WITNESSETH :

‘WaEgnAS, on December 4, 1948, the parties hereto entered
into an agreement for the purchase by Iowa Power from
the Committee of all the issued and outstanding stock and
bonds of Western Iowa Power Company (hereinafter for
convenience referred to as, ‘‘Western Iowa’’), subject to the
conditions hereinafter set forth;

‘Waezeas, JTowa Power on December 4, 1948, delivered to
the Committee its check in the amount of $100,000.00 as a
down payment on the purchase price of said securities to be
held by the Committee subject to the terms and conditions
specified in Section 14 hereof; and

‘WEBEREAS, it is the desire of the parties hereto to set forth
in a detailed contract the terms and conditions of said agree-
ment for the purchase of said securities:

Now, Te®REYORE, it is hereby agreed by and between the
parties hereto as follows:

Section 1. That for and in consideration of the purchase
price therefor to be paid by Jowa Power, and in further con-
sideration of the agreements and undertakings of Iowa Power,
as hereinaffer set forth and contained, the Committee hag
agreed, and does hereby agree, on the conditions as herein-
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after stated, to sell, assign, transfer and convey unto Iowa
Power the securities more specifically described as follows,
to-wit:

(a) PFive thousand (5,000) shares of the capital stock
of Western Iowa, a corporation organized and existing
under and by virtue of the laws of the State of Iowa, and
having its principal place of business in: the City of
Council Bluffs, Pottawattamie County, Iowa, of the par
value of Ten Dollars ($10.00) for each share the same
constituting all the authorized, issued and outstandmg
stock of Western Towa; and

(b) Bonds of said Western Iowa agg'regatmg in face
value Three Million, Three Hundred Fifty Thousand
Dollars ($3,350,000.00), issued under and secured by a
mortgage and deed of trust dated as of December 2, 1946,
and executed by Western Iowa to Edward F. Leary, 8s

- Trustee; said bonds being more specl.ﬁca.lly described as
follows:

(1) A bond (or bonds) of, or aggregating, One
Million, Bight Hundred Thousand dollars ($1,800,-
000.00) principal amount, known as ‘“Western Iowa
Power Company First Mortgage Bond(s), 3%%
Series, due 1971.”

(2) A bond (or bonds) of, or aggregahng One
‘Million, Five Hundred Fifty Thousand Dollars ($1,-
550,000.00) principal amount, known as ‘“Western
Jowa Power Company First Mortgage Bond(s),

. 434 % Series, due 1976."

Secriow 2. Subject to the conditions precedent set forth
in Section 3 hereof and subject to the adjustments in the pur-
chage price hereinafter specified, Jowa Power agrees to pur-
chase from the Committee the aforesaid securities and to pay
to the Committee therefor on the acquisition date:

(a) The sum of Three Million, Four Hundred Thirty
. Thousand Dollars ($3,430,000.00), less the sum of One
'Hundred Thousand Dollars ($100,000.00) heretofore
paid by Towa Power to the Committee as a down payment
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day of the first succeeding month after the fulfillment of all of
the said conditions precedent specified in said paragraphs
(a), (b) and (e), or (i) such other day as shall be mutually
-agreed upon by the parties hereto. Unless some other time
shall be mutually agreed upon by the parties hereto, the clos-
ing on the acquisition date shall begin at 10:00 A. M., Central
Standard Time, and the place of closing on the acquisition
date shall be at the office of the Committee at Omaha, Nebras-
ka, or such other place as shall be mutually agreed npon by
the parties hereto.

Upon the acquisition date, Iowa Power shall pay to the Com-
mittee the amounts specified in Section 2 hereof upon the

delivery by the Committee to Jowa Power of the securities

described in Section 1 hereof with all necessary transfer
stamps attached and canceled and with the certificates of
stock representing the shares to be transferred properly and
effectively endorsed for transfer, and with the bond or bonds
of each series duly endorsed or assigned in the manner re-
quired by the mortgage and deed of trust dated as of Decem-
ber 2, 1946, with all unpaid conpons, if any, attached, so as to
effectnally vest title and ownership to all such securities in
Iowa Power; all of such transfers, endorsements and assign-
ments to be in a form satisfactory to Iowa Power.

Secriow 6. The Committee represents and warrants:

(a) That it is a corporation, organized and existing;
and in good standing, under the laws of the State of Ne-
braska; and it has full power and authority to enter into
this agreement that the execution and delivery of this
agreement and the consummation of the transaction
herein provided for have been duly authorized by its
Board of Direstors and have been approved by Omaha
Public Power District; that in the opinion of counsel
for the Committee no other consent or approval, of or
by any governmental body or otherwise, is requisite to
the validity of such execution, delivery or consummation
by the Committee;

!
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(b) That Western Jowa is a eorporation duly organ-
ized, existing and in good standing under the laws of
the State of Iowa; that its authorized capital stock con-
gists of five thousand (5,000) shares of the par value of
Ten Dollars ($10.00) per share; that all of said shares
are validly issued and outstanding, are fully paid and
non-assessable; and that said shares constitute and will
constitute on the acquisition date all the anthorized, is-
sued and outstanding stock of Western Towa;

(¢) That.the funded debt of ‘Western Iowa consists
solely of the bonds described in Section 1(b) hereof; that
said bonds ‘are valid obligations of Western Iowa and
validly and lawfully issued under the provisions of the
mortgage and deed of trust dated as of December 2, 1946,
executed by Western Iowa to Edward F. Leary, as Trus-
tee, and that no other bonds will be issued or outstanding
under said mortgage and deed of trust on the acquisition
date; that the properties of Western Towa are, and will
be on the acquisition date, subject to no lien or encum-
brance (except the lien or liens, if any, of current uxpaid
taxes) other than the lien created by the above-mentioned
mortgage and deed of trust; and that no default exists,
or will exist on the acquisition date, with respect to the
payment of interest dme on said bonds, or with respect
to any covenant of Western Towa contained in said mort-
gage and deed of trust;

(d) That the Committee now has, and on the acquisi-
tion date will have, good title to all of the outstanding
shares of capital stock of Western Iowa free and clear of
all liens and encumbrances thereon; that the Committee-
now has, and on the acquisition date will have, good title
to all of the bonds described in Section 1(b) hereof; and
that on the acquisition date the Committee will have full
right and lawful authority to sell, transfer, assign and
deliver said shares of stock and said bonds to Jowa Power
in accordance with this agreement;

(e) That the balance sheet of Western Iowa, dated
as of September 30, 1948, and the statement of imcome
and earned surplus of the company for the twelve months
ended September 30, 1948, hereto attached, and marked
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Bxhibit ‘“A’’, correctly present the financial condition
and the resmlts of operations of the company at such
date and for the period covered thereby; that provision
has been made in said balance sheet to the extent neces-
sary to conform to generally accepted accounting prac-
tices for all liabilities of the company, whether fixed or
contingent, liquidated or unliguidated, existing on Sep-
tember 30, 1948; and that no material adverse change in
the ﬁnancm.l cond.1t10n of the company, or its operations
has occurred since September 30, 1948, excepting changes
occurring in the ordinary course of busmess,

(f) That the current assets shown on the balance sheet
. of Western. Iowa as of September 30, 1948, were sound
and of a value equal to the amount shown thereon, less
the reserves applicable thereto;

(g) That Exhibit ‘‘B”’ attached hereto correctly-lists
and describes all tracts and parcels of land now owned
by Western Towa;

(h) That Exhibit ¢‘C’’ attached hereto correctly lists
and deseribes, with expiration dates, all franchises now
held by Western Iowa for furnishing electric service in
cities and towns;

(i) That Exhibit ¢‘D’’ attached hereto correctly lists
and describes:

(1) All unexpired leases and contracts, including
power purchase contracts, to which Western Iowa is
a party, except contracts for the supplying of electrie
energy at published rate schedules to its customers
and contracts for the sale or lease of appliances; and

(2) All litigation now pending to which Western
Iowa is a party or which, to the knowledge of the
Committee, is threatened against Western Iowa ;

() That Western Iowa has good and merchantable
title to all of its real and personal property, subject to
the lien of the mortgage and deed of trust dated as of
December 2, 1946, executed by Western Towa to Edward
F. Leary, as Trustee, and that the contracts and leases
described on Exhibit ‘‘D?’ attached hereto are cancel-
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lable by Western Iowa at any time, at its election, and
will be so cancellable on the acquisition date, unless other-
wise indicated on the said Exhibit.

Sectioxn 7. Iowa Power represents and warrants:

(a) That it is a corporation organized and existing,
and in good standing, under the laws of the State of Towa;
that it has full power and authority to enter into this
agreement ; that the execution and delivery of this agree-
ment and the comsummation of the transaction herein
provided for have been duly authorized by its Board of
Directors;

~ (b) That it is purchasing the securities of Western.

Towa described in Section 1(a) hereof for its own account
and investment and not with a view to, or for resale in
connection with, the distribution thereof, nor with any
present infention of distributing or reselling said secur-
ities.

Seorron 8. It is agreed by the parties hereto that the rep-

resentations and warranties made by each and set forth inm
Sections 6 and 7 hereof shall continue and survive the acquisi-

tion date, except that no action for the breach of any warranty
or representation contained in paragraphs (e), (£), (g), (h),
(1) or (j) in Section 6 hereof, may be instituted or maintained
unless commenced prior to the expiration of four (4) years
after the acquisition date. '

Szorron 9. The Committee agrees as follows:

(2) That it will cause Western Iowa to operate and
maintain its properties in substantially as good condi-
tion of repair and running order as they were in on Sep-
‘tember 30, 1948, and will cause it to operate such proper-
ties in substantially the manner in which they were then
being operated, changes in the ordinary course of busi-
ness being excepted; that no effort will be made by

‘Western Iowa during the period from September 30,

1948, to the acquisition date to reduce operating expen-
ses and inerease earnings in any way that would impair
- the value of its properties or the quality of its service;

.
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Secrion 20. This agreement shall be binding upon and
inure to the benefit of the respective parties hereto and their
respective successors and assigns.

Section 21. Nothing herein contained shall be construed
to prevent the liquidation and dissolution of Western Iowa by
Towa Power at any time after the consummation of the pur-
chase of securities provided for herein.

Secrrox 22. The Committee, as the Trustee for and as an
instrumentality of the District, has declared its intention of
transferring to the Distriet all of its net assets, including the
proceeds of claims for refund of taxes, whereupon the Dis-
triet will assume the Committee’s obligations under this con-

. tract, it being nnderstood that such transfer and assumption
will be made within a reasonable time after the date of acqui-
sition and the payment of the earned surplus hereinbefore
referred to. )

It is agreed that when written notiee, signed by the Com-
mittee and the District, has been given to Iowa Power, that
said assets have been transferred to the District and the Dis-
trict has assumed the liabilities of the Committee, all obliga-
tions of Iowa Power under this contract will be to the District
only, and all obligations of the Committee under this contract
will be the obligations of the District, and the Committee shall
thereupon be released from any further liability hereunder.

The approval of this contract by the District signifies the
agreement of the District to its assuming and fulfilling the
obligations of the Committee hereunder.

Ix Wrrness WazREOF, each of the parties hereto has caused
this agreement to be execnted in triplicate by its president or
a vice president and its corporate seal to be hereunto affixed
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and attested by its secretary or an assistant secretary, there-
unto duly authorized, all on this 11th day of February, 1949,

OmaEAs Erecrric Commrrree, Ixnc.,

(CorPoraTE SEAL) By T. H. MasNNER -
: . -President.

Attest:

W. W. WENSTRAND
- Assistant Secretary

Towa Power anp Lientr Companv,

(CorPORATE SEAL) By C. A. Letanp
. ‘President.
Attest: -
L. E. Svape
Secretary

Approved this 11 day of February, 1949. o
Omama Pusric Power DistrICT,
(Coarorate SeaL) By J. M. Harpmva
: President.
Attest:

T. F. HavreY
Assistant Secretary
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EXHIBIT A
Page 1
BALANCE SHEET
WESTERN IOWA POWER COMPANY
At September 30, 1948
ASSETS AND OTHER DEBITS This Data
Utﬂit_y plant—Beginning of year..... $3,386,369.48
Utility plant—Net additions during eurrent year 8,084.60
Total utility plant completed ... - _ $3,304,404.08
Expenditure requisitions—Construetion work: in progress....c...———..8 414,204.07
Counstruction contract advances :
Total eonstruetion work in progress. 3 414,204.07
" Total utility plant ... _ $3,308,608.13
Other physical property
Investments in associated companies
Other investments
Sinking funds
Misceéllansous special funds
Total investments and fund accounts
Cash $ 180,644.91
Speeisl depontn—lnterest special deposits
‘Working funds N ; 1,500.00
Temporary eash investments
Notes receivable
Aceounts reeceivable—Customers fons - . : ~ 125,909.85
Aeccounts reeeivable—Other i 3,602.30
Notes receivable from assoeiated companies
Accounts receivable from associated companies
Interest and dividends receivable
Rents receivable
Material and supplies _ _ 48,700.67
Prepaid taxes
Other prepayments - 670.13
Other current and ascerued assets....-.. — : 484.54
Total eurrent and acerued assets $ 861,401.40
Unamortized debt discount and expense . $ 3,435.58

Extraordinary property losses

Preliminary survey and investigation charges

Clearing ascounts

Expenditure requisitions—Retirement work in progress....—.. S 16,455.56
Other work in progress

Other deferred debits

Total deferred debits _§ 18,801.08

Capital stock expense
Total capital stock expense

Reacquired capital stock—
Total renequired eapital stock
Contra assets
Totals

$4,188,900.61
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BALANCE SHEET
WESTERN IOWA POWER COMPANY
At September 30, 1948
LIARILITIES AND OTHER CREDITS

EXHIBIT &
Page 2

This..Dats

Common (Par value) .
Preferred (Par value)
Preferred (Par value)

Total capital stoek .

$ 50,000.00

Bonds (net)

$ 50,000.00

$3,350,000.00

Advances froﬁ associated companies
Miscellaneous long-term debt

Total long-term debt

$8,350,000.00

Notes payabls
Aecounts payable

Notes payable to assoeiatad companies
Aceounts payable to associated companies
Dividends declared

Matured long-term debt

Matured interest
Customers’ deposits

4 96,2045

Taxes accrue

53,011.48

Intereat acerued

_ 163,125.26

Preferred dividends n.cerued '
Other current and acorued liabilities .

58,943.05

Total current and aecrued liabilities

8,002.33

Unamortized premium on debt

3 369,292.56

Customers’ advances for eonstruetion
Qther deferred credits

$ 596490
25412

Total deferrsd credits

$ 621011

Reserve for property retirement
Beserve for amorkization of limited-term investments...

$ 148,078.01

Reserve for amortigation of util plant ecquisition adjnntments
Rosarve for uncollectible aceounts

4,081.07
]
4,847.84

Insurance reserve
Injuries and damages reserve

10,641.08

Inventory adjustment reserve ..

8,010.93

Other reserves

966.98

Total reserves

$ 172,475.75

Contributions in aid of consirnetion. $ 1,770.28
Contra lisbilitiea

Capital surplos

Earned surplus £39,142.93

Total surplus

$ 239,142.03

Totals

$4,188,000.61
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MINUTES OF SPECIAL MEETING OF THE BOARD

OF LIRECTORS OF WESTERN IOWA POWER COMPANY

HELD AT TWO O'CLOCK P.M., MAY 14, 1949, AT

THE OFFICE OF THE COMPANY AT COUNCIL ELUFFS,
IOWA.

Pursuant to the adjournment of the specigl meeting of the
Board of Directors of Western Iéwa Power Company held at the
Directors' Room of Omaha Public Power Uistrict, Electric Building,
Omaha, Nebraska, at 9:00 a.m., May 14, 1949, the meeting reconvened
without further notice at 2:00 p.m., May 14, 1949, at the office
of the Company in Council Bluffs,-Iowai The following directors
were vresent: Mr. L. E. Slade, Mr. H. B. Hoffhaus, Mr. Geo. C.
Buck, Mr. E. W, Cowdry, Mr. R. L. Read; and Mr. Cyrus A. Leland, IXI,
"being all of the directors of the Company.

Upon motion of Mr. Read, duly seconded and duly carried
“by unanimous vote,.ur. L. E. Slade was elected Chairman of the

reconvened meeting, snd Mr. E, W, Cowdry was elected Secretary of the
reconvened meeting and instructed to keep these minutes. !

The Chairman then presented to the meeting the written
resignation of Mr. T. F. Hanley as Assistant Secretary and Assistant
Trezsurer of the Company, effective upon acceptance by the Board,
and the written resignation of ¥r. F. J. Moylan as Assistant Secretary
end Assistant Treasurer of the Company, effective upon accentance
by the Board. The resignations were accepted by unanimous vote of
the Board.

The Chairman then stated that inasmuch as all the officers
of the Company had resigned, and their resignations had been accepted,
1t was desirable to elect successors to certairn of the vacancles so
created, and asked for nominations. .

Mr. Read nomlnated Mr. L. E. Slade for the office of
President of the Company; Mr. H. B. Hoffhaus for the office of Vice-
President; Mr. E. W. Cowdry for the office of Secretary; and Hr.

Gea. C., Huck for the office of Treasurer.



There were no further nominations. A vote was tseken as
to each nominee, and each nominee was unanimously elected; it being
provided that each officer should serve without compensation until
his respective successor should be elected.

The Chairmsan then stated that in comnection with its
application to the Securities and Exchange Commission for authority
to purchase Western Iowa Power Company, Iowa Power and Light Company
had represented to the Commission that it would cause Western Iowa
Sower Company to increase the reserve for depreclation carried on
the books of this Company; by transferring to such reserve so much
of the surplus of this Company as might be necessary to increese
such reserve to approximetely twenty per cent (20%8) of the Company's
depreciable utility plant account, all of such accounting entries
to be made iIn saccordance with the plan therefor presented to the
Securities and Exchange Commission and in accordance with proper
accounting‘practice as determined by Messrs. Arthur Andersen & Co.

Whe reupon the following resolutions, on motion duly made
by ¥r. Read, and seconded by Mr. Leland, and unanimously carried,
were adopted:

WHEREAS, this Company is now wholly owned by Iowa
Power and Light Company; and

WHEREAS, Iowa Power and Light Company desires to
Increase the reserve for depreciation carried on the books
of this Company;

NOW THEREFORE, BE IT RESOLVED, that so much of the
surplus of this Company as 1s required to increase the
reserve for depreciation carried on the books and accounts
of this Company, after such reserve has been augmented by
adding thereto the amount of historical reserve for depre-
cilation applicable to the proverties of thies Company on
the books of its predecessor companiés, to twenty per
cent (208) of the depreciable utility plant account, bte
and it is hereby transferred and appropriated to the reserve
for depreclation of this Company: for the purpose of this
resolution the amount of surplus avallable for such purpose
shall be the amount of surplus of the Company at the close
of business on May 13, 1949, as found and determined by
Messrs. Arthur Andersen & Co. pursuant to the terms of the
Agreement, dated February 11, 1949, between Umaha Electric
Committee, Ine., and Iowa Paower and Light Company; and
be it



FURTHER RESOLVED, that the officers sof this Company
be and they are hereby authorized to cause the appropriate
entries to be made in the books of account of this Company
to reflect such appropriation of surplus to reserve for
depreciation; and be it

FURTHER RESOLVED, that such appropriation of surplus
to reserve for depreciation shall in no way affect the
cbligations of either Iowa Power and Light Company or
Omaha Electric Committee, Inc., under the aforesaid Agree-
ment dated February 11, 1949, with respect to the adjust-
ment Iin the purchase price of all the outstanding securities
of this Company to be determined by the amount of the
increase or decrease in earned surplus of this Company for
the period from September 30, 1948, to the close of business
on May 13, 1949. .

The Chairman then stated that in connection with its
application to the SBecurities and Exchange Commission for authority
to purchase Western Iowa Power Company, Iowa Power had stated that
it would cause the liquidation and dissolution of Western Iowa Powe
Company as soon as practicable after the consummation of the
purchase; that the purclase by lowa Power and Light Company of all
of the outstandapg securities of Westem Iowa Power Company had
been consummated that morning, May 14, 1949; that a plan for the
liquidation and eventual dissolﬁtion of Western Iowa Power Company
had been prepared, entitled "Western Iowa Power Company — Agreement
end Plan of Liquidatlon®, and dated May 14, 1949; that said plan
had been approved and adopted by the Board of Directors of iowa
Power and Light Company at its special meeting held at 9:00 a.m.
at the offices of Iowa Power and Light Compgny in Des Moines, Iowa;
and that a copy of sald plan had been transmitted to him for pre-
sentation to this meeting.

The document entitled "Western Iowa Power Company -
Agreement and Plan of Liguidation® was thereupon read and examined
by the directors, and after consideration and discussion thereof,
the following resolution was moved by Mr. Read and seconded by
My, Leland and unanimously carried:

BE IT RESOLVED, that the plan of ligquidation of

Western Iowa Power Company, dated iay 14, 1949, and this

day approved by the Board of Directors of Iowa Power and
Light Company, in words as follows:



AGREEMENT AND PLAN OF LIQUIDATION

WHEREAS, Iowa Power and Light Company (here-
inafter referred to as Iowa Power) is the owner
and holder of all the outstanding capital stock
of Western Iowa Power Company {hereinafter referred
to as Westermn Towa), also is the owner and
holder of the entire issue of bonds of Western
Iowa, aggregating $3,350,000 in principal amount,
issued under and secured by a HMortgage and Deed
of Trust dated December 2, 1946, executed by
Western Iowa to Edward F. Leary, as Trustee; and

WHEREAS, Iowa Power is lawfully authorized to
acquire, own and operate the utility distribution
system now owned and operated by Western Iowa; and

WHEREAS, Iowa Power, being the sole stock-
holdeér of Western Iowa, has determined to cause
Western Lowa to liquidate and dissolve, in accord-
ance with the plan of liguidation herelnafter
set forth; and

WHEREAS, the plan of liquidation has been duly
adopted and approved by the umanimous vote of all
the 1ssued and outstanding capital stock of Western
Iowa at a special stockholder's meeting called
and held at the offices of the Company in Council
Bluffs, Iowa, on the lith day of May, 1949, for
the purpose of acting upon such plan, and has been
approved and adopted by the Board of Directors of
Western Iowa at a special meeting duly called and
held at the offices of the Company in Council
Bluffs, Iowa, this l4th day of May, 1949, and has
been approved and adopted by the Board of Directors
of Iowa Power at 2 special meeting duly called and
held at the offices of the Company in Des Hoines,
Iowa, on this 1l4th day of May, 1949; '

NOW, THFREFORE, it 1s hereby agreed by and
between iowa Power and Western lowa, as follows:

PLAN OF LIQUIDATION

1. Westem Iowa shall distribute, transfer,
assign and convey to Iowa Power, on May 14, 1949,
all its property and assets of every kind and
nature whatsoever, and wherever situate, including
cash, notes, bills and accounts receivable, leases,
contracts, franchises, and all other property
rights or interests, both tangible and intangible;
such property and assets to be recelved by Iowa
Power in full payment of the above-mentioned
bonds, aggregating $3,350,000 in principal amount,
and of the acerued unpaid interest thereon, and
in complete liquidation, cancellation and redemp-
tion of all issued and outstanding shares of the
capitzl stock of Westemn Iowa, to-wit, 5,000 shares.

2. Western Iowa shall execute and deliver to
Iowa Power on May 14, 1949, all deeds, bills of
sale, releases, assignments, and other documentary
evidence necessary to vest in Iowa Power all the



right, title and interest of Westermn Iowa in or

to sald property and assets, and shall subsequently
execute and deliver to Iowa Power as of May 14,
1949, such further Instruments as may be necessary
or desirable to evidence or perfect Iowa Power's
title to said property and assets.

3. Upon the transfer to it of the aforesaid
properties and assets, Iowa Power shall surrender
to the Secretary of Western lowa a certificate or
certificates evidencing the ownership of all- the
outstanding capital stock of Western Iowa, aggre-
gating 5,000 shares, for cancellation and retire-
ment, and shall surrender to salid Secretary the
aforesaid tonds aggregating $3,350,000 in princi-
pal amount, as fully pald and for canc¢ellation.

The Secretary of Western ILowa shall
forthwith cancel all such stock; snd Western Iowa
. shall forthwith surrender all the aforesaid bonds

to the Trustee under the above-mentioned Mortgage
and Deed of Trust pursuant to which said bonds
were created, issued and secured, and cause sald
Trustee to cancel and cremate the same, and to
deliver to Western Iowa a certificate of such
cremation. Western Iowa also shall forthwith
request and cause theé sald Trustee to release
the lien of the sald Mortgage and Deed of Trust
of record, wherever the same may be of record,
and to dellver 'to Iowa Power written evidence of
such release.

4. Iowa Power agrees that upon the transfer
to it of all the property and assets of Western
Jowa on May 14, 1949, it will undertske the opera-
tion of the utility properties thus acquired, and
that it will assume all obligations of Western

" Iowa. under all executory contracts, unexpired
leases, and other undertakings of Western Iowa.

5. Upon the distribution and transfer of
its property and assets to Iowa Power, as herein
contemplated, Western Iowa shall cease all corporate
activitlies other than such as may be required in
order to fully consummate the winding up of its
affairs, liguidation and dissolution. The present
officers and directors of Westem Iowa, or their
successors in office, shall remeain in office
without compensation until such time as the Board
of Directors of Western Iowa determines that the
corporation shall be dissolved and its charter
surrendered.

6. It is agreed by Iowa Power and Western
Iowa that the distribution by Western Iowa to
Iowa Power on May 14, 1949, of all its proverty
and assets, as herein provided, will accomplish
the complete liguidation of Western Iowa Power Com-

pany.
7. Western Jowa agrees diligently to proceed

to wind up its affairs to the end that the corpor-
ation shall be dissolved and its charter surrendered



at the earliest practicable time; snd Iowa Power
consents that the corporation shall be dissolved
at such time as is determined in the discretion
of the Board of Directors of Westemn Iowa.

IOWA POWER AND LIGHT COMPANY,
By

Vice-President
WESTERN IOWA POWER COMPANY,
By

President
be and it is hereby approved and adopted by the Board of
Directors of Western Iowa Power Company subject to the
approval thereaf at a speelal stockholder's meeting of

Westermn Iowa Power Company to be called and held for the
purpose of acting upon said plan of liquidation; and be
it

FURTHER RESOLVED, that the President of Western Iowa
Power Company be and he is hereby authorized and directed
to call and cause the holding of a speclal stockholder!s
meeting of Westem lowa Power Company immediately, for
the purpose of acting upon said plan of liquidatlon.
Upon motion, the meeting was then adjourned to reconve
without notice immedizately following the adjournment of the spec:
1

stockholderts meeting to be held immediately.
# 3F % ¥ 96 36 3 3 4 3% 36 3% % %

The meeting reconvened at 2:45 p.m., May 14, 1949, at
the office of the Company in Council Bluffs, Iowa. Messrs. Slade
Hoffheus, fluck, Cowdry, Read end Leland, being all of the Directc
of the Company, were present.

The Cheirman stated that a speclal stockholder!s meetir
of Western Iowa Power Company had been called and held at 2:30 p.
May 14, 1949, at the office of the-Company in Counc¢il Bluffs, Iow
and that said stockholder's meeting had acted upon the plan of
liquidation of Western Iowa Power Company and had'adjourned sine
He submitted ta the Board a transcript of the minutes of the stoc
holder's meeting, evidencing the adootion by the stockholder's
meeting of the plan of liquidation of Western Iowa Power Company.
He then stated that, inasmuch as the plan of liquidation of Weste:

Towa Power Company had been approved and adopted by all of the




necessary bodles, it was desirable that the Board should take
aporopriate actlon to carry out the provisilons thereof.

Thereupon the following resolutions were moved by Mr.
Read, seconded by Mr. Leland, and unanimously adopted:

WHEREAS, the plan of liquidation of Western Iowa
Power Company, embodied in theé document entliled "¥estern
Iowa Power Company - Agreement and Plan of Ligquidation",
dated May 14, 1949, and heretofore approved and adopted
by thls Board and by the Board of Directors of Iowa Power
and Light Company, has now been approved and adepted at
a special stockholder's meeting of Western Iowa Power
Company; and -

WHEREAS, it 1s desirable that this Board should take
action immediately to carry out the provisions of said
plan of liquidation;

Now, THEREFORE, BE IT RESOLVED, that the plan of
liquidation of Western Iowa Power Company, embodied in the
document entitled "Western lowa Power Company - fLgreement
and Plan of Liquidation", dated May 14, 1949, be and it is
hereby declared to have been duly and lawfully adopted as
the plan of liguidation of Western lowa Power Company;
and be it

v FURTHER RESOLVED, that the President of this Company
be and he is hereby authorized and directed to sign and
execute on behalf of this Company the two counterparts of
the aforesaid MAgreement and Plan of Liquidation', and to
deliver one fully executed counterpart thereof to Iowa
Power and Light Company, and to retain one fully executed
counterpvart thereof in the permanent rec¢ords of this
Company; and be it

FURTHER RESOLVED, that pursuant to and in fulfillment
of the aforesald "Agreement and Plan of Ligquidation”,
all of the prooerty and assets of Western lowa Power
Companyy of every kind and nature whatsoever, and wherever
situate, including cash, notes, bills and accounts receivable,
leases, contracts, franchises, and all other property
rights or interests, both tangible and intangible, be and
they are hereby distributed, transferred, assigned and
conveyed to Iowa Power and Light Yompany in full payment
of all of the issued and outstanding First Martgege bonds
of Western Iowa Power Company, -3%% Series due 1971 and
4¥ Series due 1976, aggregating in principal amount
$3,350,000, ldsued under and secured by a Mortgage and
Deed of Trust dated December 2, 1946, executed by Western
Iowa Power Company to Edward F. Leary as Trustee; and in
full payment of the interest accrued on the above-described
bonds since the last interest payment date; and in complete
liquidation, cancellation and redemption of all of the
issued and outstanding shares of the capital stock of
Western Iowa Power Company, to-wit, 5,000 shares; all of
such bonds and stock being now owned and held by Iowa Power
and Light Company; this resolution to be and become effec-~
tive immediately upon the delivery and surrender on May 14,
1949, to the Becretary of this Company by Iowa Power and



Light Company of the above-described bonds for cancella-
tion, and of the certificate representing 5,000 shares

of the capital stock of this Company for cancellation and
retirement; and be 1t . '

FURTHER RESOLVED, that upon receipt of the aforesaid
bonds by the Secretary of this Company he 1s hereby auth-
orized and directed to mark the same cancelled and paid,
and to deliver the same to Edward F. Leary, Trustee under
this Company's Mortgage and Deed of Trust dated December
2, 1946, and to request said Trustee to cremate the same
and to deliver to this Company a certificate of cremation,
and to procure from said Trustee a duly executed instrument
releasing and dlscharging sald Mortgage and Deed of Trust
and the lien thereof, and to cause said Mortgage and Deed
of Trust to be duly released of record wnerever the same
has been recorded; and be it )

FORTHER RESOLVED, that upon the receipt by the Secretary
of this Company of the certificate representing all of the
issued and outstanding capital stock of this Company, to-
wit, 5,000 shares, he is hereby authorized and directed
to cancel and retire such stock as completely liguidated
and not to be reissued; and be it

FURTHER RESOLVED, that the President and Secretary of
Westerm Iowa Power Company be and they are hereby auth-
orized, empowered and directed to sign end execute in the
name of and on behalf of this Company and under its corporate
seal, on May 14, 1949, any and all deeds, bills of sale,
assignments, conveyances, and any and all othert instruments
necessary or desirable to vest in Iowa Power and Light
Company all of the right, title and interest of Western
Iowa Power Company in or to all of its property and assets,
and to deliver the same to Iowa Power and Light Company;
and subsequently to May 14, 1949, to execute and deliver
to Iowa Power and Light Company dated as of May 14, 1949,
any and all such further instruments as may be deemed
necessary or desirable to evidence or perfect the right or
title of Iowa Power amd Light Company in and to said property
and assets; and be it

FURTHER RESOLVED, that the officers of this Company
be and they are hereby authorized and directed to deliver
possession to Iowa Power and Light Company of all of the
property and assets of thlis Company on May 14, 1949, upon
the receipt from Iowa Power and Light Company of the afore-
sald stock and bonds of this Company; and be it

FURTHER RESQOLVED, that it 1s- the Intent of these
resolutions to cause the complete ligquidation of Western
Iowa Power Company on #ay 14, 1949, by the distribution
of all of 1its proverty and assets to lowa Power and Light
Company in complete cancellation, redemption, liquidation
and retirement of all of the outstanding securities of
Western Iowa Power Company, and that the officers and
directors of this Company be and they hereby ars authorized
and directed to do all such things and to carry out all
such actions as they may deem necessary or desirable in
order to carry out such intention; and be it

FURTHER RESOLVED, that upon the liquidation of this
Company ou May 14, 1949, as authorized and provided for by




these resolutions, Western ILowa Pawer Company shall cease
doing business and terminats all of its corporate activitie
except such activities as may be necessary in connection
with winding up its affairs and its ultimate dissolution.
Upon motion, e fifteen-minute recess was declared in
order to permit the officers of the Commany to consummate the tr.
actions provided for in the foregoing resolutions. At the expir:
of the recess, the Chairman reported to the meeting that the ligq
ation of the Ccmpany had been.accomplished in accordance with the
plan of liquidation and with the resolutions authorizing the con:
mation of sald plan adopted by the meeting just previous to the
recess. Whereupon it was moved by Mr. Read and seconded by Mr.
Leland and unanimously carried, that the following resolutions be
adopted by the Board of Directors of Western Iowa Power Company:
WHEREAS, Western lowa Power Company on this 1l4th day
of May, 1949, has been completely liquidated by the dis-
tribution; transfer, assignmment and conveyance to lowa
Power and Lizht Company of all of its property and assets
in full payment of all of its outstanding bonds and in
complete liquidatiéon and cancellation of &1l of 1ts issued
and outstanding capital stock;
_ NOW, THEREFORE, BE IT RESOLVED, that Western Iowa
Power Company be and it is hereby declared to be and to
have become completely liquidated on May 14, 1949, and
to have ceased all business activity on said date.
There being no further business, the meeting adjourned.

Certified as correct.

Chairman
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